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Docket Control

Arizona Corporation Commission
1200 W. Washington

Phoenix, Arizona 85007

RE: Compliance Filing, Decision No. 66028, Docket No. E-01032C-00-0751, Docket No.
G-01032A-02-0598, Docket No. E-01933A-02-0914, Docket No. E-01032C-02-0914, Docket
No. G-01032A-02-0914.

Docket Control,
Decision No. 66028 requires UniSource Energy to “file copies of the franchises for its
proposed operating company subsidiaries, ElecCo and GasCo, within 365 days of the

Commission’s Decision in this proceeding”. This filing responds to that requirement.

The enclosed Nogales franchises have been approved by the City Council and agreed to by
Unisource. These franchises will be placed on the September 7, 2004 ballot for public approval.

Please find enclosed one original and seventeen copies. If you have any questions, please call
me at 520-745-3432.

Sincerely;
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ELECTRIC DISTRIBUTION AND TRANSMISSION FRANCHISE

A FRANCHISE TO TUCSON ELECTRIC POWER COMPANY, AN ARIZONA
CORPORATION, ITS SUCCESSORS AND ASSIGNS, GRANTING THE RIGHT,
PRIVILEGE, AND FRANCHISE TO CONSTRUCT, MAINTAIN, AND OPERATE
UPON, OVER, ALONG, ACROSS, AND UNDER SPECIFICALLY
ENUMERATED STREETS, AVENUES, ALLEYS, HIGHWAYS, BRIDGES, AND
OTHER RIGHTS-OF-WAY IN THE CITY OF TUCSON, ARIZONA, ELECTRIC
LINES, TRANSMISSION, AND DISTRIBUTION SYSTEM AND NECESSARY
APPURTENANCES FOR THE PURPOSE OF SUPPLYING ELECTRICITY, TO
THE CITY AND ITS SUCCESSORS, THE INHABITANTS THEREOF, AND
PERSONS AND CORPORATIONS WITHIN THE LIMITS THEREOF; AND
PRESCRIBING CERTAIN RIGHTS, DUTIES, TERMS, AND CONDITIONS.

SECTION 1. DEFINITIONS.

For the purposes of this Agreement, the following terms, phrases, words, and
their derivatives shall have the meanings given in this Section. When consistent with
the context, words used in the present tense include the future, words in the plural
number include the singular number, and words in the singular number include the
plural number. The word "shall" is mandatory and "may" is permissive. Words not
defined in this Section or in A.R.S. §§ 40-201, et seq., shall be given their generally

accepted meaning in the electric utility industry.

1. “Agreement” means this Franchise Agreement;

2. “Board” means the Dispute Resolution Board;

3. “City” means the City of Tucson;

4. “Committee” means the Utility Planning and Coordinating
Committee;

5. “Company” means Tucson Electric Power Company, a corporation

organized and existing under and by virtue of the laws of the State of Arizona, its

successors, and assigns;
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6. “Council” means the Mayor and Council of the City of Tucson;
7. | “Electric Service Provider” (ESP) means a company supplying,
marketing, or brokering at retail any competitive services pursuant to a certificate
of convenience and necessity;
8. “Facility” means and includes, but is not limited to, electric works,
systems, improvements, and equipment of the Company such as electric
substations, boxes, conduits, transformers, wires, cables (including but not
limited to fiber optic cable), poles, meters, and all necessary appurtenances
thereto located within the geographical area as defined in Section 2;
9. “Member” means a member of the Committee;
10. “Right-of-way” means the surface, the air space above the surface
and the area below the surface of any public streets, roadways, highways,
avenues, lanes, alleys, courts, places, curbs, sidewalks, public utility easements,
or other public ways in the City which have been or may hereafter be dedicated
to or otherwise acquired by the City; and
11.  “Wire" is inclusive of, but not limited to, fiber optic cable, radio
frequency (RF) cable, and electrical wire or telephone/data cable.
SECTION 2. GRANT OF FRANCHISE. |

There is granted to the Company the right, privilege, and franchise to construct,
maintain, and operate upon, over, along, across, and under the present and future
Right-of-way of the City an electric transmission and distribution system together with all
necessary appurtenances for the purpose of supplying electricity to the City, its

successors, its inhabitants, and all persons and corporations either within or beyond the



limits thereof. This grant shall extend to all Right-of-way as is now designated or may
be designated in the future within the corporate limits of the City and any part thereof or
as now located or as they may be hereafter altered or extended with the present or
future limits of the City commonly or officially designated in part as those set forth upon
the City of Tucson Zoning Maps described in Section 1.3.1 of the City Land Use Code
as now in effect or hereafter amended. Nothing contained in this Agreement shall be
construed to authorize the Company to engage in activities other than electric sales and
transportation for service as established through the franchise to the City.

SECTION 3. NON-EXCLUSIVITY.

The right to use and occupy the Right-of-way for the purposes set forth in this
Agreement is not and shall not be deemed an exclusive franchise. The City reserves
the right to itself to make or grant a similar use in the Right-of-way to any person, firm,
or corporation.

SECTION 4. EFFECTIVE DATE AND DURATION.

This Agreement shall become effective on April 15, 2001, after approval by a
majority of the qualified electors residing within the corporate limits of the City and
voting at a municipal election called pursuant to Article 13, § 4 of the Arizona
Constitution, A.R.S. § 9-501, et seq., and Chapter XVII of the City Charter to be held in
the City on November 7, 2000, for that purpose and shall continue until April 15, 2026.
The Company shall file with the City, on or before the approval of this Agreement by the
Council, its written acceptaﬁce of all terms, provisions, and conditions of this

Agreement.



SECTION 5. RENEGOTIATION OF TERMS.

(a) Renegotiation. Five (5) years after the date upon which this Agreement
becomes effective, or upon assignment of this Agreement pursuant to Section 25, the
City or Company may request the renegotiation of the terms of the following sections: 9
(Office), 16 (Utility Planning), 17 (Construction, Maintenance, and Repair of Right-of-
way), 20 (Permits and Licenses), and 21 (Undergrounding). If the Company refuses to
enter into negotiations, the City may terminate this Agreement by giving writter notice
of termination to the Company. If the City terminates this Agreement pursuant to this
Section, the Agreement ends on the anniversary date immediately subsequent to the
notice of termination. The renegotiated provisions shall become effective immediately
upon acceptance by the Company and approval by the Council.

(b) Impasse. Inthe event the parties to this Agreement reach an impasse
after entering into negotiations, the issue may be referred to the Board for resolution.
The recommendation of the Board is not binding on either party. If either party rejects
the recommendation of the Board, the City may terminate this Agreement in
accordance with Subsection (a).

SECTION 6. GEOGRAPHICAL SCOPE.

This Agreement shall extend to and include all those specific and particular
streets, avenues, alleys, highways, bridges, and other Rights-of-way within the limits of
the City, and any part thereof, either as now located and as they may be hereafter

located, annexed, altered, or extended within the present or future limits of the City.



SECTION 7. THIRD PARTY ACCESS TO COMPANY’S SYSTEM.

(a)  Access Requirements. Except as provided by Subsection (b), entities
other than the City and Company may occupy or use the Company’s Facilities only if:

1. the entity obtains the permission of the City and Company and
pays all appropriate fees to the City;

2. such use or occupation of the Facilities by the entity does not
interfere with the Company or City’s use of the Facilities or the use of such
Facilities by entities holding a valid franchise from the City;

3. such use or occupation does not endanger public health or safety;
and

4, the entity indemnifies and holds the City and Company harmiess
for any such use or occupation and the Company incurs no additional expense in
connection therewith.

(b)  Access Allowed for Eiectric Service Providers. Subsection (a) does not
apply to Electric Service Providers holding a valid certificate of convenience and
necessity from the Arizona Corporation Commission anc who use the Company'’s
distribution system to deliver electricity to customers in the City.

SECTION 8. COMPANY STOCK.

The Company, or any entity holding this Agreement or doing any business
hereunder, shall not issue any of its corporate stock on account of this grant. Any
violation of the terms of this Section shall, at the option of the City and upon the

passage of appropriate ordinance by the Council, operate as a forfeiture of this grant.



SECTION 9. OFFICE LOCATION AND SERVICE RESPONSE.

The Company shall maintain an office within the corporate limits of the City,
provide a toll free telephone number, and shall provide prompt, reasonable responses
to customers’ service requests. The office must be sufficient in size and staffing to
serve the needs of its customers throughout its service territory. The Company shall
provide a 24-hour toll free telephone number for emergency use that is available seven
(7) days a week.

SECTION 10. FRANCHISE FEE.

(a) Imposition of Fee. The Company agrees to pay the City a fee based upon
the delivery of electricity to all customers within the present or any future corporate
limits of the City and upon the delivery of electricity consumed by the City outside of its
corporate limits. Subject to subsection (b), the structure of such fee is to be determined
in accordance with Exhibit “A”. The Company may credit against the fee the net write-
off for uncollectible accounts and corrections of bills. Such payments are due and
payable in quarterly instaliments to the City within thirty (30) days after the end of each
quarterly period. The first payment made under this Subsection shall be due thirty (30)
days after June 30, 2001.

(b)  Revision of Fee. ltis the intent of the parties that the fee imposed by
Subsection (a) generates revenues in an amount no less than two and one quarter
percent (2.25%) of the gross revenues (after adjustment for the net write-off of
uncollectible accounts and correction of bills) of the sale and delivery of electricity from
all sources within the corporate limits of the City and of the gross revenues of the sale

and delivery of electricity from all sources consumed by the City outside of its corporate



limits (hereafter referred to at the “Intended Revenue Amount”). If, during any three (3)
year time period in which this Agreement is in effect, the average amount of revenues
generated by the fee imposed by Subsection (a) is less than ninety percent (90%) of
what the Intended Revenue Amount would have been in the first year of the time
period, then this Section and Exhibit “A” shall be renegotiated. This Section and Exhibit
“A” shall be modified so that the revenues generated by such Exhibit are at least equal
to the average of what the Intended Revenue Amount would have been during that time
period.
(c) Public Benefits Fee.
(1)  Imposition of Fee. Of the total revenues received by the City from
the fee imposed by Subsection (a), one-ninth (1/9) of such revenues may be
used in accordance with Paragraph (2).
(2) Use of Fee. The revenues describad in Paragraph (1) may be
appropriated by the Council to be used as follows:

(A) Low Income Assistance. To fund low-income energy
assistance programs such as weatherization, residential lifeline service,
senior discount, bill assistance, and rate discount programs.

(B) Undergrounding. To pay the City's share of electric
transmission and distribution line undergrounding expenses incurred
under Section 21.

(C) Renewable Energy Incentives. To fund programs designed

to encourage the use of renewable energy.



(d) Lien. For the purpose of securing to the City the payments required to be
made under this Section, the City shali have a lien and the same shall be charged upon
all the property, estate, and effects of the Company in any form, real, personal, or
mixed. The City may enforce this lien by civil action in a court of competent jurisdiction,
but such lien shall be subordinate to any mortgages or deeds of trust securing any bona
fide indebtedness.

SECTION 11. FRANCHISE AGREEMENT NOT IN LIEU OF OTHER FEES OR
TAXES; TREATMENT OF PUBLIC UTILITY EASEMENTS.

(a) In General. The fee payments required by Section 10 and any other fees
required to be paid under this Agreement shall not exempt the Company from the
payment of any other license fee, permit fee, tax of any nature, or charge on the
business, occupation, property, or income of the Company that may be imposed by the
City except as may otherwise may be provided in the ordinance imposing such other
license fee, tax, or other charge. This section shall be interpreted as requiring the
Company to obtain a permit for construction only as required by the City Charter, Code,
or ordinance.

(b)  Public Utility Easements. The City may not impose any additional fees for
the Company'’s use of public utility easements because of such easements being a part
of the Right-of-way under this Agreement.

SECTION 12. INFORMATION REQUIREMENTS; AUDITS; BILLING.

(a)  Existing and Future Infrastructure. The Company shall provide to the City,

within one (1) year following the effective date of this Agreement, a map of all Company

Facilities and all other significant features located within the Right-of-way. This map



must be in an electronic format. Upon completion of new or relocation construction of
any underground Facilities in the Right-of-way, the Company shall, within sixty (60)
days after the date of completion, provide the City with installation records showing the
location of the underground and above ground Facilities in an electronic format.

(b)  Transaction Data. The Company shall provide to the City Director of
Operations or the Director’'s designee, on a quarterly basis, a list of each customer
class and rate code as categorized by the Company for customers taking service within
the corporate limits of the City. The Company shall provide, on a quarterly basis,
monthly and total sales for each customer class by rate code with each fee payment.
Breakdown of data shall be by (1) monthly volumetric usage by customer class and rate
code, (2) details of any exemptions, (3) supporting worksheets, and (4) a count of
customers, by customer class, who have switched to direct access. If requested by the
City, the Company shall provide the City with data broken down into (1) the number of
customers by class and rate code, (2) gross Company revenue by customer class ahd
rate code, and (3) monthly demand data by customer class and rate code. The City
may not request such data more than once every twelve (12) months.

(c)  Audit Requirements.

1. Record Requirements. The Company shall keep and maintain
complete and accurate books and records of its business and operations for the
purpose of insuring compliance with this Agreement.

2. Inspection of Records. For the purpose of verifying the data
provided pursuant to Subsection (c)(1) above, all records of the Company used

in compiling such data shall, at the close of each quarterly period, be open for



inspection of such officer, persons, or persons as may be appointed for that

purpose by the City. The City may audit the Company accounts relating to

delivery of electricity to its customers within the corporate limits of the City and to
the City outside its corporate limits, gross revenues, and property subject to
taxation by the City for the purpose of verifying the distribution of such property
by taxing districts and confer with the Company regarding any alleged or
reported discrepancies or irregularities in Company procedures or activities
relating to data submitted pursuant to this Section. The Company shali provide
responses to inquiries made by the City within a reasonable amount of time.

(d) Information Required by Other Regulatory Agencies. The City may request in
writing, copies of any and all reports, data, and any other type of information which the
Company is required to submit to any other governmentai or quasi-governmental body,
including, but not limited to, the United States of America, the Federal Energy
Regulatory Commission, the State of Arizona, and the Arizona Corporation
Commission. Reports, data, and any other types of information filed confidentially and
not available to the public do not have to be submitted to the City.

(e) City Energy Usage. The Company shall provide to the City all information it
maintains with respect to energy usage by the City at each location in which electricity
is delivered to a City owned or maintained location. Such information may be
requested only once every twelve (12) months and shall be provided at the cost set by
the Company’s billing tariff as approved by the Arizona Corporation Commission.

(f) Revisions of Standards. The City, due to regulatory and technological

developments, may revise the standards set by this Section.
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SECTION 13. RELIABILITY OF UTILITY SERVICE.

(a) Servicé Outage Map. On an annual basis, the Company shall provide to
the City a report of all service outages that last for longer than one (1) hour, technical
upgrades made to its distribution system, and efforts made to improve the reliability of
the distribut_ion system.

(b) Reporting and Access. The Company shall report in advance to the City
any plans to include technological advances relating to communications systems, such
as fiber optics, which may utilize Facilities already in place for the transmission of
communication signals, which Facilities may be installed by the Company for its use,
the use of the City, or for use of others as the Company may license. The City may use
said Facilities if it reaches a prior agreement with the Company regarding consideration
for the use of said Facilities. In no event shall the City's use impair the Company's
ability to use its own Facilities. Upon request of the City, the Company will provide a
detailed report for the use of such communications systems subject to protecting
confidential information. Nothing contained herein shall be construed to authorize the
Company to engage in communications activities for sale or lease nor shall this
Agreement be construed as a franchise or license for said telecommunications activities
within the City. |
SECTION 14. EMERGENCY PROCEDURES.

(a) Company Equipment and Staff Requirements. The Company shall
maintain equipment and staff capable of providing timely emergency repairs and
restoration of service in case of power outages and other events which may present a

danger to public safety or health.
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(b)  Joint Emergency Procedures. The Company shall cooperate with the City
in developing joint standard operating procedures for emergencies requiring the
response of City departments, such as Police and Fire, and the Company.

SECTION 15. INTERCONNECTIONS.

The Company shall provide information to its customers necessary for
interconnection of distributed generation with its distribution system. The Company
must allow such connections to its distribution system. The Company shall not impose
any reqUirements, standards, or tests on any grid-interconnected systém exceeding
applicable regulatory standards.

SECTION 16. UTILITY PLANNING AND COORDINATION COMMITTEE.

(a) Establishment. There shall be established a Utility Planning and
Coordination Committee composed of appropriate personnel of the Company to be
designated by the Company, and the City Engineer, the City Planning Director, or their
designee, and any other appropriately qualified personnel of the City which may be )
designated by the City. Membership on the Committee may also include
representatives from any other utility or governmental agency providing utility service
deemed by the City to be appropriate for fulfilling the Committee's duties and purposes.
Such other utilities or governments providing utility service shall be participating
Members in all respects except for participation in the official reports and
recommendations of the Committee under this Agreement as described in Subsection
(b).

(b)  Reports. The Committee shall submit to the Council such official reports

and recommendations as are specifically provided for in this Section and such other

12
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reports and recommendations as the City and Company may from time to time mutually
determine to be appropriate. Any such official report or recommendation shall be by
mutual agreement of both the City's and Company's representatives on the Committee.
In the absence of mutual agreement, the Committee may submit for the consideration
of the Council a summary report setting forth the various views of the Members relative
to the particular matter, but such summary reporf shall not have the weight of an official
report or recommendation of the Committee as a whole.

(c) Purposes. The purposes of the Committee shall be to:

1. provide coordination between the Company and the City in the
expaﬁsion, maintenance, or relocation of the utility system of any of the
Members and other existing or permitted activities within or uses of the City's
Right-of-way.

2. insure that long-range planning of the Members and the City on the
extension of utility services maximizes the efficient and orderly expansion of the
utility system and minimizes the impact upon the infrastructure of other users of
the Right-of-way.

3. insure that the Members’ and the City's utility systems are
expanded and modified in the public interest, avoiding undue cost burdens upon
customers and taxpayers, that such expansions and modifications are
coordinated in a manner to avoid arbitrary or reasonably avoidable interference
with the City's planned uses of its Right-of-way, or with utility systems of others,

and that environmental consequences have been considered.
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4. minimize costs associated with growth or chénges to the Members’
utility systems and the City's infrastructure occasioned by changes, relocations,
or other modifications in those systems which presently affect existing utility
systems of the Members and the City.

5. develop joint emergency procedures.

6. coordinate efforts to provide to the City location information of
Members’ utility systems within the Right-of-way in an electronic format
compatible with the City’s GIS system for recording utility system locations.

(d)  Submission of Plans. All proposed changes in a Member’s utility system
within the corporate limits of the City shall be submitted to the Committee thirty (30)
days before a Member's commencing construction on any such project. Changes
submitted to the Committee shall be new transmission or distribution lines operating at
46 (forty-six) kV or greater, relocation or increase in capacity of existing electric
distribution Facilities of any size from rear lot lines or alleys to other Rights-of-way, or
extensions of transmission or distribution Facilities in excess of one-quarter (1/4) mile
within any Right-of-way, and, on the City's part, any extensions of City water lines or
other municipal utility systems which would cause relocation of a Member's utility
system. The Committee shall meet and review any changes proposed by a Member in
its utility system or proposed by the City in its water system within the corporate limits of
the City and, should appropriate governmental action be deemed advisable, submit a
recommendation of such action to the Council. In the event that any Member's

submission results in the delay of service to a customer otherwise entitled to service,
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the extension may be completed and submitted for review at the next regular meeting
of the Committee.

(e) Growth Report. The Committee shall, at the request of the City, prepare
and present to the Council an official report and analysis of the projected growth of the
City relating to future utility requirements, taking into account such factors as present
and proposed zoning, public building projects, annexation programs, public streets,
highways and transportation plans, building codes, and economic development trends
and objectives. This analysis shall be designed to project the general location and
capacity requirements of the Members within the City for generation, transmission, and
substation Facilities for electric power and such major municipal utility projects as may
be required by the City or other utilities serving within the City. This analysis and
projection shall address periods of five (5) years and ten (10) years, shall be reviewed
and updated on a periodic basis by the Committee, and shall be submitted to the
Council for review.

f Meetings. The Committee shall meet at least once a month or as often as
necessary as determined by the Members.

{g) Exception. Nothing contained in this Section shall be construed to prohibit
the Company from going forward with any activity that is otherwise in conformance with
the orders, rules, and regulations of the Arizona Corporation Commission and other

applicable legal requirements.
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SECTION 17. CONSTRUCTION, MAINTENANCE, AND REPAIR OF THE RIGHT-OF-

WAY.
(a) interference with Public Uses. The electric transmission and distribution
systems, and appurtenances herein provided for, to be constructed, installed, operated

and maintained hereunder, shall be so located or relocated as to interfere as little as

possible with traffic or other authorized uses, including that of other utilities, over, under,
or through the Right-of-way. Those phases of construction relating to traffic control,
back-filling, compaction, and paving, as well as the location or relocation of said electric
systems and appurtenances herein provided for, shall be subject to regulation by the
City.

(b)  Repair of the Right-of-way. If, in the installation, use, or maintenance of
its Facilities, the Company damages or disturbs the surface or subsurface of any public
road or adjoining public property of the public improvement located thereon, therein, or
thereunder, the Company shall promptly, at its own expense and in a manner
acceptable to the City, restore the surface or subsurface of the public road or public
property or repair or replace the public improvement thereon, therein, or thereunder in
as good a condition as before such damage or disturbance. If such restoration, repair,
or replacement of the surface, subsurface, or any structure located thereon, therein, or
thereunder is not completed within a reasonable time, or such repair or replacement
does not meet the City's duly adopted standards, the City shall have the right to perform
the necessary restoration, repair, or replacement either through its own forces or
through a hired contractor and the Company shall reimburse the City for its expenses in

so doing within thirty (30) days after its receipt of the City’s invoice.
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(c)  Construction Delay Costs. The Company shall promptly repair and
restore any propehy, street, alley, parkway, bridge, or public place in which the
Company has performed any construction activity within a time period designated in the
written notice to the Company. If, after the Company certifies to the City that its
Facilities are no longer in conflict with a public project, the City discovers the
Company’s Facilities in the Right-of-way are still in conflict and so delays the project’s
construction causing the City to incur damages due to such delay, the Company shall
reimburse the City for those damages attributable to the delay created by the conflict.

(d)  City Notification of Delay. [f the City becomes aware of a potential delay
involving the Company's Facilities, the City shall promptly notify the Company of this
potential delay.

SECTION 18. RELOCATION OF AND CONFLICTS WITH SERVICE.

(8) Relocation Requirement. Whenever the City shall, for a lawful purpose,
require the relocation or reinstallation of any Facility of the Company or its successors
in any of the Rights-of-way or public property of the City, the Company shall, upon
notice of such requirement and within a reasonable amount of time, commence work to
remove and relocate or reinstall such Facilities as may be reasonably necessary to
meet the requirements of the City. The Company shall pay the costs of any such
relocation or reinstallation unless it can demonstrate to the City that its Facilities were
lawfully installed therein prior to the conveyance, dedication, or other transfer by any
party of the Right-of-way to the public or to the City. For the purposes of this Section,
the acquisition of Right-of-way by the City from another governmental entity shall not

entitle the Company to reimbursement from the City for relocation or reinstallation
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unless the Company can demonstrate to the 'City that the Company’s Facilities were
lawfully installed therein prior to the conveyance, dedication, or other transfer by any
party of the Right-of-way to the other governmental entity. Any money and all rights to
reimbursement from the State of Arizona or the federal government to which the
Company may be entitled for work done by the Company pursuant to this Section shall
be the property of the Company. The City shall assign or otherwise transfer to the
Company all rights it may have to recover costs for such work performed by the
Company and shall reasonably cooperate with the Company's efforts to obtain
reimbursement.

(b) | Discovery of Conflicts. If, during the design or construction for public
improvements, the City discovers a potential conflict with proposed construction, the
Company shall locate and, if necessary, expose its Facilities in conflict. The City shall
make every reasonable effort to design and construct projects to avoid relocation
expense to the Company. The Company agrees to furnish the location information
within a time frame determined by the Committee or, in the absence of such a
determination, a reasonable amount of time from the date of the discovery of the
potential conflict.

{c) Company Obligations if Conflict Exists. If, during the course of a project,
the City determines that the Company’s Facilities are in conflict the following shall
apply:

1. Prior to City’'s Notice to Proceed to its Contractor. The Company
shall, within a reasonable time after receiving written notice from the City,

remove or relocate the conflicting Facility.
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2. After City's Notice to Proceed to its Contractor. The City and

Company shall immediately begin the coordination necessary to remove or

relocate the Facility. Actual construction of such removal or relocation shall

begin within a reasonable amount of time after written notification from the City
to the Company of the conflict.

(d)  Prior Right of City. The City reserves the prior and superior right to lay,
construct, erect, install, use, operate, repair, replace, remove, relocate, regrade, widen,
realign, or maintain any street and public ways, aerial, surface, or subsurface
improvement for all public purposes, including but not limited to water mains, traffic
control conduits, cable and device, storm sewers, subways, tunnels, bridges, viaducts,
or any other public construction within the Rights-of-way of the City. The Company
shall move its Facilities, consistent with Subsection (a), that are located in the Right-of-
way at its own cost to such a location as the City directs.

(e)  Relocation of Non-Company Systems. Consistent with the limitations of
Subsection (a), if a conflict exists between the Company’s future or existing Facilities
and future or existing City utility or communication systems, or non-City utility systems
occupying the Right-of-way under authority of a City permit, franchise, or license, the
City shall not bear the cost of relocating such City systems or non-City systems,
regardless of the function served, where such systems must be relocated and the
conflict between the Company's potential Facilities and existing Facilities can only be

resolved by the movement of the existing City or permittee systems.
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SECTION 19. PROJECT DESIGN MODIFICATIONS.

If City construction projects require design modifications as a direct result of the
Company’s Facilities in the Right-of-way, the City and Company shall make reasonable
efforts, including design modification if practicabie, to avoid conflicts with Company
Facilities. The Company shall pay for any increased construction or redesign costs
caused by such modification. Such maodifications may be made only in the event the
City and Company determine that modification of the project is more feasible than
relocation of the Facility.

SECTION 20. PERMITS AND LICENSES.

(a) Permit Requirement. The Company shall, when required by the City
Charter, Code, or ordinance, obtain a permit and pay all applicable fees prior to
removing, relocating, or reconstructing, if necessary, any portion of its electrical
transmission and distribution system in the Right-of-way. Whenever the Company
causes any opening or alteration to be made for any purpose in any Right-of-way, the
work shall be completed within a reasonable time and the Company shall, consistent
with the requirements of the City Charter, Code, or ordinance, without expense to the
City, and upon the completion of such work, restore the property disturbed in a manner
consistent with the City's duly adopted standards or as required by its permit which may
incorporate special standards when required for City purposes. Pursuant to the City
Charter, Code, or ordinance, the City shall issue such permit to the Company on such
conditions as are reasonable and necessary to ensure compliance with the terms and
conditions of this Agreement and any other applicable ordinance or rule or regulation of

the City.
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(b)  Permit Requirement in Emergency Situationsb. Notwithstanding
Subsection (a), if the Company is required to make repairs in compliance with Federal
and/or State codes that are of an emergency nature, the Company shall notify the City
prior to such repairs, if practicable, and shall obtain the necessary permits in a
reasonable time after notification.

SECTION 21. UNDERGROUNDING.

(@) In General. Subject to Subsection (c), in any area where the Company is
not already required, pursuant to federal, State, or local law or agreement, to place its
transmission or distribution lines underground, in any new construction or relocation of
aerial transmission or distribution lines, the City may require the Company to place such
lines underground if the City pays the difference between the cost of placing such lines
underground and the cost of placing them aerially.

(b) City Projects. in the design and construction of any City project, the
Company shall, at the City’s option, relocate existing aerial lines underground. The
Company shall provide to the City a design and an itemized cost estimate for such
undergrounding. Subject to Subsection (c), the City shali pay all costs associated with
the undergrounding required by this Subsection except for the Company’s electrical
engineering costs for design and cost estimate for such undergrounding.

(c)  Exception to Undergrounding. The Company shall be required to place
new aerial transmission or distribution lines underground only when such placement is
feasible for technical or system reasons. Such reasons cannot include the monetary

cost of the proposed undergrounding project.
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(d) Joint Use of Trenches. In the construction of new underground Facilities
or the relocation of existing aerial Facilities underground, the Company shall notify all
Members of the Committee within a reasonable amount of time prior to construction.
Any Member of the Committee shall be permitted to co-locate its utility system, lawfully

permitted in the Right-of-way, in the proposed underground location upon such

_reasonable terms and conditions as the Company may require.

(e) Moratorium on Relocations. If the Company undergrounds a transmission
or distribution line pursuant to Subsections (a) or (b) or Section 18(a), the Company
shall not be required to pay any cost for relocating such line for a period of ten (10)
years after completion of such undergrounding.

SECTION 22. CITY ACCESS TO COMPANY INFRASTRUCTURE.

(@) In General. The Company shall, without cost to the City, permit the use
by the City of space in excess of the Company'’s existing or projected requirements
upon its Facilities for Wires for fire alarm, police, and communications purposes of the
City. The Company shall furnish, string on the available space on its poles, and draw in
and maintain in the available space its conduits and subways of the Company, all Wires
and fixtures necessary for fire alarm, police, and communication purposes of the City.
The City shall pay the Company’s actual cost for providing access to its infrastructure
under this Section.

(b)  City Access to Company Underground Facilities. Whenever the Company
proposes to install new underground conduits or replace existing underground conduits
within or under the Right-of-way, it shall notify the City as soon as reasonable prior to

such construction and shall allow the City, at its own expense and without charge to the
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Company, to share the trench of the Company to lay its own conduit. The City’'s access
may not unreasonably interfere with the Company'’s Facilities, the utility systems of
other entities lawfully permitted in the Right-of-way, or delay the accomplishment of the
project.

(c) Excess Capacity. If requested by the City under Subsections (a) and (b),
the design of any new or upgraded infrastructure of the Company shall provide for
capacity dedicated for City use. The City shall pay all costs of design, construction, and
maintenance of such infrastructure associated with such additional capacity.

(d) Indemnification. The City shall indemnify and hold harmless the
Company, it§ officers, employees, agents, and servants against and from any and all
claims, demands, causes of action, suits, proceedings, regardless of the merits of the
same, damages, including damages to Company property, liability, and costs or
expenses of every type, all or any part thereof which arises by reason of any injury to
any person or persons, including death, or property damage, resulting from the
negligence of the City, its officers, boards, commissions, agents, employees, and
servants which may be occasioned by the use set forth in this Section or while
performing any functions in proximity with the Company’s operations under this

Agreement except where the Company's negligence has in some manner contributed.

23



SECTION 23. FAILURE TO RENEW AGREEMENT.

If this Agreement is not renewed prior to the expiration of its term and the City
has not purchased or condemned the Facilities, the Company and the City agree to
abide by the terms of this Agreement for one (1) year after such expiration or until a
new agreement is reéched, whichever occurs first.

SECTION 24. REMOVAL OF FACILITIES.

When the Company abandons any of its Facilities and records such
abandonment pursuant to A.R.S. § 40-360.30(A), it shall notify the City of such
abandonment. Abandoned Facilities shall be removed from the Right-of-way to the
satisfaction of the City at Company’s cost unless permitted by the City to be left in place
in such manner as the City may prescribe. The Company shall, to the satisfaction of
and without cost or expense to the City, promptly remove such Facilities. All City
property affected by such removal shall be repaired and restored by the Company
consistent with the provisions of this Agreement upon written notice from the City. Any
such Facilities which are not removed within one hundred twenty (120) days of either
the date of abandonment or of the date the City issues a permit authorizing removal,
whichever is later, shall automatically incur charges to be determined by the City. For
the purposes of this Section, “abandoned” has the same meaning as that term has in
A.R.S. § 40-360.21(1).

SECTION 25. SUCCESSORS OR ASSIGNS.

(a)  Assignment Requirements. The right, privilege, or franchise granted by

this Agreement shall not be leased, assigned, or otherwise alienated without the

express consent of the City evidenced by an ordinance or resolution passed by the

24



Council. The Company shall provide not less than ninety (90) days’ notice to the City
prior to any such assignment. No dealing with the lessee or its assigns on the part of
the City to require the performance of any act or payment of any compensation by the
lessee or his assigns shall be deemed to operate as such consent. Any assignment
shall become effective upon the passage of an ordinance 6r resolution by the City and
written acceptance of this Agreement and any renegotiated terms by the successor.

(b)  City Consent Provided. The consent of the City is given to the Company
io subject this grant and any property constructed or operated under it to any present or
future mo&gage or other charge incurred by the Company in the ordinary course of
business solely for the purpose of securing bonds, notes, or other obligations of the
Company. A mortgagee, creditor, or trustee may exercise its rights under any such
mortgage or charge without further consent of the City and may purchase at judicial,
trustee’s, or other involuntary sale and may own and exercise this Agreement and the
rights granted by it, but shall be equally subject, with the Company, to the duties and
obligations imposed by this Agreement.

SECTION 26. REGULATION BY THE CITY.

As required by the City Charter, the City expressly reserves to itself, subject to
the limitations of the Constitution and laws of Arizona, the right, whether in terms
reserved or not, to make all regulations which shall be necessary to secure, in the most
ample manner, the safety, welfare and accommodation of the public, including, among
other things, the right to pass and enforce ordinances to require proper and adequate
extensions of the service of such grant, to protect the public from danger or

inconvenience in the operation of any work or business authorized by this Agreement,
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and to make and enforce all such regulations as shall be reasonably necessary to
secure adequate, sufficient, and proper service, extensions, and accommodations for
the people and ensure their comfort and convenience. The City, subject to the
limitations of the Constitution and laws of Arizona, shall have full power to enforce, by
forfeiture or otherwise, compliance by the Company with all of the terms and conditions
of this Agreement for the effective security of efficient service or for the continued
maintenance of the property of the Company in good condition and repair throughout
the term of this Agreement.

SECTION 27. DISPUTE RESOLUTION.

(a) InGeneral. If a dispute exists regarding an obligation of the City or
Company under this Agreement and the matter cannot be resolved through the mutual
agreement of the parties, such controversy may be submitted to arbitration. The
arbitration procedures described in A.R.S. § 12-1501, et seq. (Uniform Arbitration Act),
shall be followed to the extent they do not conflict with the provisions of this Section.

(b) Dispute Resolution Board. All disputes regarding an obligation of the
Company or City under this Agreement may be submitted to a Dispute Resolution
Board. The Board shall consist of one member selected by the City, one member
selected by the Company, and a third person agreed upon by both parties. The person
agreed upon by both parties shall be chairperson of the Board. The City and the
Company shall share expenses for the Board equally.

(c)  Decisions of the Board. The Board shall hear disputes promptly and

render an opinion as soon as possible but in no event later than sixty (60) days after the
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Board has concluded the arbitration proceedings. Decisions of the Board are not
binding on the City or the Company.
SECTION 28. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement of the parties. There have
been no representations made other than those contained in this Agreement or any
exhibits.

SECTION 29. SEVERABILITY.

(@ In General. Except as provided in Subsection (b), if any provision of this
Agreement is adjudged invalid or unconstitutional, the same shall not affect the validity
of this Agreement as a whole or any part of the provisions hereof other than the part so
adjudged to be invalid or unconstitutional.

(b)  Exception. If any part of Section 10 is adjudged invalid or
unconstitutional, this entire Agreement will be deemed to be invalid and without effect.
SECTION 30. INDEMNIFICATION AND INSURANCE.

(a) Indemnification. The Company shall indemnify, defend, and hold
harmless the City from any and all claims, demands, suits, actions, proceedings, loss,
cost, and damages of every kind and description, including any reasonable attorney's
fees and/or litigation expenses, which may be brought or made against or by any
person, caused by, arising out of, or contributed to, in part, by reasons of any act,
omission, professional error, fault, mistake, or negligence of the Company, its
employees, agents, representatives, or affiliates, their employees, agents, or
representatives in connection with or incidental to the performance of this Agreement,

or arising out of worker's compensation claims, unemployment compensation claims, or
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unemployment disability compensation claims of employees of the Company and/or its
affiliates or claims under similar such laws or obligations.

(b) Insurance. The Company shall maintain throughout the term of this
Agreement liability insurance to adequately insure and/or protect the legal liability of the
Company with respect to the installation, operation, and maintenance of its Facilities
together with all the necessary and desirable appurtenances authorized by this
Agreement to occupy the Right-of-way. Such insurance program will provide protection
for bodily injury and property damage including contractual liability and legal liability for
damages arising from the operation by the Company of its Facilities. Such insurance
program shall comply with the insurance requirements of the City Risk Manager. The
Company shall file with the City documentation of such liability insurance progfam
within sixty (60) days following the effective date of this Agreement and thereafter upon
request of the City. Failure to file such documentation shall render this Agreement
void.able at the option of the City. The policy limits or any insurance maintained in
compliance with this Section shall not limit the Company’s indemnification requirements
under Subsection (a).

SECTION 31. FORCE MAJEURE.

The Company shall not be deemed to be in violation of this Agreement for the
delay of performance or failure to perform in whole or in part its obligations under this
Agreement due to strike, war or act of war (whether an actual declaration is made or
not), insurrection, riot, act of public enemy, fire, flood, act of God, or by other events to
the extent that such events are caused by circumstances beyond the Company’s

control and are not caused by negligence on the part of the Company or any person
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acting on its behalf. In the event that the delay in performance or failure to perform
affects only part of the Company's capacity to perform its obligations under this
Agreement, the Company shall perform such obligations to the extent it is able to do so
in as expeditious a manner as possible. The Company shall promptly notify the City in
writing of an event covered by this Section and the date, nature, and cause of the
event. The Company, in such notice, shall indicate the anticipated extent of such delay
and the obligations under this Agreement that will or may be affected by the delay or
failure to perform.

SECTION 32. AFFIRMATIVE ACTION.

The Company and its affiliates shall adhere to a policy of equal employment
opportunity and demonstrate an affirmative effort to recruit, hire, promote, and upgrade
the position of employees regardless of race, color, religion, ancestry, sex, age,
physical handicap, national origin, sexual or affectional preferences, or marital status.
SECTION 33. ELECTION.

This Agreement shall be submitted to be voted upon by the qualified electors
residing within the corporate limits of the City at a general or special municipal election
of the City to be held for that purpose. Before calling any such election, the estimated
expenses of the election, to be determined by the Council, shall be first deposited by
the Company for such franchise with the City Clerk.

SECTION 34. NOTICES.

Unless otherwise specified in this Agreement, all notices from the Company to

the City pursuant to or concerning this Agreement shall be in writing and delivered to

the City Engineer. The Company shall maintain within the City throughout the term of
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this Agreement an address for service of notices from the City by mail and a local office
and telephone number for the conduct of matters relating to this Agreement during |
normal business hours. The Company shall provide to the City, within thirty (30) days
after the effective date of this Agreement, the name, position, and address of the
individual who is designated by the Company to receive notices from the City pursuant

to or concerning this Agreement.

DATED this day QUL 1 0 2008000.

By:
MAYOR

ATTEST:
CITY CLERK

APPROVED AS TO FORM:

TUCSON ELECTRIC POWER COMPANY

¢ / LY //v—‘\' )

g / ) 7/___,_‘ (! P‘_,"' -
By:/<‘/ 7’5: \CZLZQQZZ&

-

! “James S. Pignatelli
~7 lts Chairman, President and CEQ

DD:hm

1\work\hm\dd\tepdraft7-6.doc
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Franchise Fee

~

EXHIBIT A TO TUCSON ELECTRIC POWER COMPANY FRANCHISE

CITY OF TUCSON FRANCHISE FEE BY RATE CLASS
SCHEDULE OF CHARGES PER kWh

EXHIBIT A

Rate Class Rate $ Per kWh
RESIDENTIAL
01 Rate 01 $0.00210
02 Rate 02 $0.00157
201 Rate 201 $0.00183
21 Rate 21 $0.00177
51 Rate 51 $0.00662
70 Rate 70 $0.00187
COMMERCIAL
10 Rate 10 $0.00244
11 Rate 11 $0.00194
31 Rate 31 $0.00117
52 Rate 51 $0.00769
76 Rate 76 $0.00196
BS Contract-Based Rate $0.00246
AP Contract-Based Rate $0.00091
INDUSTRIAL
13 Rate 13 $0.00186
85 Rate 85 $0.00156
14 Contract-Based Rate $0.00145
14 Contract-Based Rate 30.00154
14 Contract-Based Rate $0.00146
14 Contract-Based Rate $0.00139
90 Contract-Based Rate $0.00102
90 Contract-Based Rate $0.00120
90 Contract-Based Rate $0.00133
90 Contract-Based Rate $0.00150
PUBLIC AUTHORITY
40 Rate 40 $0.00184
41 Rate 41 $0.00155
43 Rate 43 $0.00185
44 Rate 44 $0.00174
45 Rate 45 $0.00116
46 Rate 46 $0.00110
47 Rate 47 $0.00155
50 Rate 50 $0.00600
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FRANCEIBE

IT I8 ORDERED by the Board of SBupervisors of Pima County,

Btate of.Arizona:

BECTION I.

- That The Tuceon Gas, Electric Light & Power Compeany, &
corporation organized and acting under and by virtue of the laws
of the BState of Colorado, and duly qualified to transact business
in the State of Ariéqna, and its successors and assigns be, and
they are hereby granted the right, privilege and franchise, and
are hereby authoriged and permitted to use the public highways
and roads of the éaid County of Pime, State of Arizona, hereinafter
set forth and designeted, and to place, erect, construct, repair,
replace and maintain their pipes, poles, wires, cables, condults,
towers, transformer stations and fixtures, struétures, appliances,
epperata and eguipment upon, along, over or across said public
highways or roads of §aid County of Pime, for the tranemission
and distribution of electricity throughéut said County of Pima,;
and for the sale and furnishingvof the same for light, heat and
power, and for any and all other purposes to which tkLe same may
now ‘or hereafter be applied, to any and all persons, bodies,
firms, assocliations and corporations, both private and municipal,
in said County of Pima.

That the roads and highways, the use of which as above

set forth, is hereby granted by this franchise, are:



Roed No., 1

Road No. 2

Roade Xo. 3
a8l
Road No. 4
Rosd No. 6
Road No. 9

Road No. 14

Road No. 15

Road ﬁo. 18
Road No. 28
Roads XNo.
29-68
Rozd No. 40
_Road No. 52
Rosd No. 53
Road No. 54

Road No. 61

Road No. 64

~ Road No. 72

Road No., 74

Road No. 75

Approx. ¢ mi.weet of the NE Cor. of Bec. 5, T. 14 8.,
R. 14 E., thence E. its entire length. y

Approx. ¢ mi. B. of the NW Cor. of Bec. 4, T. 14 S.,
R. 14 E., thence N. approximately ¢ mile from the SVW
Cor. of Bec. 33, T. 13 B., R. 14 E.

From the NE Cor. of Bec. 15, 7. 15 B., R. 13 E., thence
¥. approx. 3/4 mile.

Approx. ¢ mi. N. of the SE Cor. of Bec. B, T. 14 S.,
R. 14 E., thence N. approx. #% mi.

From the N¥ Cor. of Set. 31, T. 13 8., R. 14 E.,
thence E. its entire length.

From the NE Cor. of Sec. 35 T. 14 8., R. 13 E., thence
W. approximately 14 mi. :

From the KW Cor. of Bec. 2, T. 14 5., R. 14 E., thence
E. approx. 3/4 mi.

From intersection with Roed No. 13 on N. boundary of
gec. 14, T. 14 6., R, 13 E., thence south ite entire
length.

From intersection xith Tucson-Oracle Road, Sec. 24,
T. 13 5., R. 13 E., thence E. approx. 1% mi.

From the SE cor. of Bec. 27, T. 11 8., R. 11 E., thence
N. approx. + mi.

From intersection with Rosd No. 40, Sec. 31, T. 13 8.,
R. 13 E., thence E. its entire length,

From intersection with Roads Noe, 26-66, Sec. 18,
T. 13 S., R. 13 E., thence N. its entire length.

From the K. boundary of Sec. 12, T, 15 8., R. 13 E.,
thence . approx. 4 mi.

From the BE cor., of Bec. 3, T. 14 5., R. 13 E., thence
¥W. approx. 1/8 mi.

From intersection with Road No. 53, Sec. 11, T. 14 8.,
R. 13 E., thence 8. its entire length,

From intersection with 0ld Vail Road, Bec. 25, T. 14 §.,
R. 13 E., thence E. its entire length.

From intersection with Tucson-Nogales Btate Road No.

5, Bec. 24, T. 15 5., R. 13 E., thence W. its entire
length.

From intersection with Tucson-Nogalee Btate Road Ko,
25, Bec. 13, 7. 15 B., R. 13 E., thence W. approx. ¢ mi,

From intersection with Tucson-Oracle Highway, Sec. és,
T. 13 B., R. 13 E., thence W. its entire length.

Erog_igtergection with Roads Nos. 29—6?, Sec. 22,

- - M



Road No. 76
Road No. 84
Road Nof 8s
'ﬁoad No. 81

Road No. 94

Road No. 85

Road No. 98

Roed No. 101
Road No. 1047

Road No, 108

Road No. 112

Road No. 121
Road No., 122

Road ¥o. 128

Road Fo, 141

Road Ro. 147

From the NW Cor. of Bec. 3, T. 14 B., R. 14 E., thence
6. epprox. ¢ mi.

From 1nterséction‘with K. 1st Ave., Road No. 128,
Bec. 36, T. 13 B., R. 13 E., thence W. approx. 3/4 mi.

Frbm intersection with Roed No. 1, Bec. 34, T. 13 8.,
R. 14 E., thence N. approximately ¢ mi.

From City limits Bec. 6, T. 14 §., R. 14 E., thence
K. 1ts entire length. )

From intersection with Casa Grande Btate Roasd No.
87 gec. 27, T. 13 S., R. 13 E., thence ¥. approx.
3/4 mi,

From intersection with Tucson-Oracle Highwey, Sec.
26, 7. 13 8., R. 13 E., thence W. approx. 3/< mi.

From the XW Cor. Sec. 17, T. 14 8., R. 14 E., thence
E. to the NW Cor. of Bec. 15, T. 14 B., R. 14 E.,
and from the intersection with Road No. 131, Sec.
13, 7. 14 8., R. 14 E., thence V. approx. 1% mi.

Fron intersection with N. Campbell Ave,., Bec. 23,
T. 13 8., R. 14 E., thence E. approx. mi.

From intersection wit: Road No. 152, bBec. 1, T.
15 8., R. 13 E., thence 5. its entire length.

From intersection with E. Broadway Roed No. 99,
Bec. 15, T. 14 B., R. 14 E., thence 5. its entire
length.

At & point approx. 4 mi. W. of the NE cor. of Sec.
35, T. 11 8., R. 11 E., thence W, approx. 1 mi,.

From the intersection with E. Bpeedway, Bec. 12,
T. 14 8., R. 14 E., thence 8. to the intersection of
E. Broadway.

From intersection with Silver Leke Road and Rozd
No. 50, Bec. 23, T. 14 B., R. 13 E., thence S.
epprox. ¢ mi,

From & point approx. ¢ mi. §. of the NE cor. of
fec. 36, T. 13 5., R. 13 E., thence N. approx.

2 3/4 ml. to center of the E. boundary of Sec. 24,
T. 13 8., R. 13 E.

From the KT cor. of Sec. 27, T. 13 B., R. 13 E.,
thence E. approx. 1% mi. and from the ¥E cor. Bec.
25, T. 13 B., R. 13 E., thence W. approx. 1/8 mi.

-rrom intersection with Road ¥o. 18, Sec. 18, T.
13 8., R. 13 k., thence K. approx. 4+ mi,
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this 12th dey of March, 1830.

And along, over and across such further and additional public

roades and@ highways as may be expedient and for the convenience
of the public.

; Passed by the Board of Buperviesors of said County of
Pima, Btate of Arizone, this 3rd day of c 0.

L TN e —

Chairman . \ .
“Board of Bupervisors Pima County
8tate of Arizona.

/i AN

STATE OF ARIZONA g
County of Pima ) 5%

I, the undersigned Clerk of the Board of Buperviesore in
anéd for the Countf—af Pinma, Btate of Arizona, do hereby certify
the foregoing to be a true and corréct copy of the originsal
franchise of The Tucson, Gas, Electric, Light & Powér Company,
& corporation, grénted by the Boerd of Supervisors of Pixa County,
Btete of Arizone, in regular session March 3rd, 1830, filed for
record in the office of said Board on ssid March 3rd, 1930, and

duly recorded in the minutes of the meetings of smid Boerd at

. pagex “/:}' of the records of 1930.

Witness my hand and seal of sald Board at Tucson, Arizons,

. &A\
erk Board O} Bupervisors :
Pima County, Arizoma, - _*“

Bubscribed and e © before me this 12th day of March,
_ ~ Ceee AT o
e Notary Public.
Aly Conmission Lxpses Jaxnary 21, 1933 " -
My Commission expires -~ ~ =~ =~
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ORDINANCE 92-01

AN ORDINANCE GRANTING TO TUCSON ELECTRIC POWER COMPANY, ITS
SUCCESSORS AND ASSIGNS, THE RIGHT, PRIVILEGE AND FRANCHISE TO
CONSTRUCT, MAINTAIN AND OPERATE IN THE CITY OF SOUTH TUCSON,
ARIZONA, ELECTRIC POWER PLANTS AND SYSTEMS FOR THE MANUFACTURE
TRANSMISSION, DISTRIBUTION AND SALE OF ELECTRICITY THROUGHOUT THE
SAID CITY OF SOUTH TUCSON AND FUTURE ADDITIONS THERETO.

BE IT ORDAINED BY THE MAYOR AND COUNCIL OF THE CITY OF SOUTH
TUCSON, AS FOLLOWS:

SECTION 1. A franchise is hereby granted to Tucson
Electric Power Company to supply the inhabitants of the City of
South Tucson, Arizona, with electricity for all purposes to which
the same is now or may hereafter be applied, the duration of such
franchise to be the period of twenty-five (25) years, to commence
on the eighth (8th) day of May, 1992; provided that nothing in this
ordinance shall be construed as granting to Tucson Electric Power
Company an exclusive franchise for the purposes set forth. This
franchise shall be subject to the right of the Parties to initiate
renegotiation of certain terms of this franchise as hereinafter
described on no more than three occasions, provided, however, that
this franchise shall have been in effect for a period of five years
before said renegotiation shall occur and provided that, following
renegotiation of any terms of this franchise, there shall be no
subsequent renegotiation of any term of this franchise until a
minimum period of five years has elapsed. Provisions subject to
renegotiation are (1) Section 8, paragraph 5 Tregarding
undergrounding of electrical facilities and (2) Sections 5, 6 and
7 where and to the extent that intervening technological
developments have occurred which make ccatinued operation under
such section burdensome or impractical, and which cannot reasonably
be addressed in some manner other than franchise renegotiation.
Negotiated changes in the franchise shall not require a vote of the
people for approval and shall be in effect for the remainder of the
duration of the franchise. The rights, privileges and obligations
provided by this franchise shall remain in full force and effect
until renegotiated provisions modifying such rights, privileges and
obligations become effective as provided herein. Renegotiation
pursuant to this, Section 1., shall be initiated by the Mayor and
Council by written notice to Tucson Electric Power Company, or vice
versa, stating particularly the matters to be renegotiated and the
reasons therefor. Provisions in this franchise which are
renegotiated shall become effective immediately upon written
acceptance by Tucson Electric Power Company and adoption of an
ordinance by the Mayor and Council approving the changes in the
franchise. As used hereinafter, "Company" shall mean Tucson
Electric Power Company, and "City" shall mean the City of South
Tucson, Arizona. When used herein, the term "“electricity" shall
mean natural, artificial or manufactured electricity of any kind,
or a mixture thereof, meeting applicable specifications for the
purposes to which such electricity may be put.



SECTION 2 Tucson Electric Power Company, for the duration
of this franchise and for the purposes hereinabove expressed, shall
have the right:

(a) To erect and maintain, extend and enlarge, in said City
of South Tucson, electric power plants for the
manufacture of electricity and for the transmission and
distribution of electricity and to operate and maintain
the same; and

(b) To erect poles and fixtures, to construct underground
conduits, subways and vaults, and to string and place
wires and cables thereon and therein for the
transmission and distribution of electricity throughout
said city of South Tucson, and to maintain its existing
electric transmission and distribution system and any
extensions thereof, and to make any and all necessary
excavations therefor, in, over, under and across all or
any of the streets, alleys, avenues and public grounds
of City of South Tucson;

Tucson Electric Power Company will exercise its obligations -
pursuant to this, Section 2., in a reasonable manner and as
practicable so as not to interfere with the public use of said
streets, alleys, avenues and public grounds, and subject to the
valid applicable ordinances, rules and regulations of the City of
South Tucson, all valid applicable State statutes, laws, and
Constitutional provisions and all valid applicable orders or rules
and reqgulations issued by the Arizona Corporation Commission.

In undertaking any construction, reconstruction or excavation
work upon way facilities located, in on’ or above said streets,
alleys, avenues and public grounds, Tucson Electric Power Company
shall apply for and obtain a permit, when required, from properly
designated City officials and shall comply with the valid
ordinances, rules and regulations of the City of South Tucson. No
permit shall be denied in any instance where the Company complies
with the valid requirements therefor. In order to promote and
protect continuing reliable electricity service, the Company may
undertake such emergency measures as it deems necessary when
circumstances warrant, notwithstanding any other provisions hereof.

The City of South Tucson shall not pay for the cost of repairs
to City property made necessary by any of the operations of the
Company under this franchise granted hereby, provided, however,
that the Company may make repairs to streets, sidewalks, curbs and
gutters in accordance with City specifications.

SECTION 3. The right, privilege and franchise hereby
granted shall extend to and include all those streets, alleys,
avenues and other public grounds as the same are now designated, or
may be designated in the future within the limits of the City of
South Tucson and any part thereof, or as now located or as they may
be hereafter altered or extended within the present or any future
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limits of said City of South Tucson, commonly and/or officially
designated in part as those set forth upon the Zoning District Maps
described in Section 24 (Zoning) of the South Tucson City Code, as
further described by City Ordinance 78-3 on file with the City
Clerk as of February 15, 1992, said Zoning District Maps indicating
all streets, alleys and avenues lying within the City, and for
purposes of this franchise, to be effective whether or not said
Code Section or Rules and Regulations may hereafter be modified,

amended or repealed; also all streets, avenues, alleys and other
public grounds lying and being between or parallel to or connecting
with such streets, avenues, alleys and other public grounds, or any
of them, within the present or future limits of the City of South
Tucson, to which there has not been ascribed a name by formal
action of the governing body of the City of South Tucson.

SECTION 4. Tucson Electric Power Company hereby agrees to
1ndemn1fy and hold harmless the City, its officers, boards,
commissions, employees, and agents against and from any and all
claims, demands, causes of action, suits, proceedings, regardless
of the merits of the same, damages, including damages to City
property, liability, costs or expenses of every type, all or any
part thereof which arises by reason of any injury to any person or
persons, including death, or property damage, resulting from the
negligence of the Company, its officers, agents, employees and
servants while exercising any of the rights, privileges and powers
granted herein, except where the City's negligence has in some
manner contributed.

The City of South Tucson hereby agrees to 1ndemn1fy and hold
harmless the Company, its officers, employees, agents and servants
against and from any and all claims, demands, causes of action,
suits, proceedings, regardless of the merits of the same, damages,
including damages to company property, liability, costs or expenses
of every type, all or any part thereof which arises by reason of
any injury to any person or persons, including death, or property
damage, resultlng from the negligence of the City, 1ts officers,
boards, commissions, agents, employees and servants, which may be
occasioned by the use set forth hereinabove or while performing any
functions in proximity with the Company s operatlons under this
franchise, except where the Company's negligence has in some manner
contributed.

SECTION 5. In consideration of the granting of this
franchise, and subject to the provisions of Section 9 hereof,
Tucson Electric Power Company agrees to maintain the capacity of
its electricity systems from time to time to meet the requirements
and demands of the City of South Tucson, and its inhabitants, and
to at all times maintain during the life of this franchise, an
electric light and power distribution system, consistent with all
valid applicable State statutes, orders and regulations issued by
the Arizona Corporation Commission, equlpped with and utilizing all
such reasonable and efficient devices and improvements and
alternative sources of energy as may from time to time be
discovered or invented and considered by expert engineers to be



requisite therefor, for the distribution and sale of electricity to
the said inhabitants of the said City of South Tucson.

SECTION 5.1. Said Tucson Electric Power Company, or its
agents, upon proper identification, shall have the right at
reasonable hours to enter any building or premises using
electricity or other forms of power furnished by it, for the
purpose or repairing or adjusting meters, or in order to take an
account of electricity and other forms of energy used therein or
thereon. The Company shall have the right to remove all meters,
wires and connections owned by it from the bulldlng or premises of
anyone who shall refuse or fail to pay for service rendered in
accordance with rules filed with the Arizona Corporation Commission
or on terms included in contracts with customers, and also in the
event of such a refusal or failure, it shall have the right to
sever the connections and cut off the supply of electricity or
other forms of energy which the Company may supply.

SECTION 6. The City shall not bear the costs of the
relocation of electrical facilities within the same street, alley,
avenue, or other public ground of the City and within the llmlts of
the City, which relocation may be reasonably requlred because of -
any specific regarding, rerouting, improving, widening or
abandoning, within City right-of-way, of any such street, alley,
avenue, or other public ground of the City, or when reasonably
required to accommodate the construction, reconstruction, removal
or relocation of sidewalks, sewer systems, water systems, storm
drainage systems, traffic signal systems,  street light systems, or
utility systems owned and operated by the City, provided that the
fore901ng'prov151ons shall not be applicable where State or Federal
law requires payment of utility relocation costs.

SECTION 7. The privileges herein granted to Tucson
Electric Power Company are granted in further consideration that
the Company will, during the term of this franchise, without cost
to the City of SOuth Tucson, permit the use by said City of space
in excess of the Company's existing or projected requirements upon
the then existing conduits and subways of said Company for all
mun1c1pal purposes, including furnishing electric energy by the
City of South Tucson to itself, and from any source whatsoever,and
that the Company will, during the term of this franchise, at actual
cost to said Company, to be paid by the City of South Tucson,
furnish, string on the available space on then ex1st1ng poles and
draw in and maintain in the available space in then existing
conduits and subways of said Company, all wires and fixtures
necessary for fire alarm, police and all municipal purposes of said
City of South Tucson, including the furnishing of electric light
and power by said City of South Tucson to itself for any and all
municipal purposes and from any source whatsoever.

Constructldn, maintenance and operation pursuant to this
Section shall comply with the then existing applicable construction
and safety codes.



SECTION 8. Tucson Electric Power Company shall pay
annually during the term of this franchise as compensation and as
a further consideration for the use of the streets, avenues, alleys
and public grounds of the City of South Tucson, for the purposes
herein designated, a sum equal to two percent (2%) of its gross
revenues derived from all sales of electricity and other forms of
energy consumed within the corporate limits of the City of South
Tucson, and of its gross revenues derived from all sales of
electricity and other forms of energy consumed by the City of South
Tucson outside of its corporate limits. Said annual payments shall
be made in quarterly installments to the Treasury of the City of
South Tucson for the use and benefit of said city, within thirty
(30) days after the end of each quarterly period. The first
payment to be made hereunder shall be made within thirty (30) days
after June 30, 1992.

The term "“gross revenues" as used herein shall be construed to
mean any revenue earned from the sale of electricity and other
forms of energy for consumption within the corporate limits of the
City of South Tucson, and in addition thereto from all sales of
electricity and other forms of energy consumed by the City of South
Tucson outside of its corporate limits.

Tucson Electric Power Company agrees to provide to the City

>quarter1y reports necessary to verify gross revenues derived from

all sales of electricity consumed within and without the corporate
limits of the City. Further, the City has the right to audit the
Company's accounts relating to said revenues.

It is the intent and desire of Tucson Electric Power Company
to proceed with an orderly program of establishing within its
service territories the undergrounding of its electric system.
Within the Ccity of South Tucson, this program shall be accomplished
by way of Company cooperation with properly designated City
officials to insure coordination of all work with other City
programs, and such program shall be in accordance with the
effective rules and regulations of the Arizona Corporation
Commission and other applicable regulatory and legal requirements
regarding extensions of underground facilities. Any extensions and
conversions undertaken pursuant to this Section shall proceed in
accordance with and be limited by considerations of economic and
operational feasibility.

' Said payments or programs shall not be taken or considered to
be in lieu of any tax or taxes to which the property to Tucson
Electric Power Company, or its assigns, may otherwise be subject or
liable.

SECTION 9. In the event of Tucson Electric Power Company
being rendered unable wholly or in part by force majeure to carry
out its obligations under this franchise, it is agreed that the
obligations of the Company shall be suspended during the
continuance of any inability so caused, and such cause shall, so
far as reasonably practicable, be remedied with all reasonable



dispatch. The term "force majeure" as employed in this franchise
shall mean flood, rain, wind, storm, lightning, earthquake or other
acts of the elements, or accident or explosion, or war, rebellion,
civil disturbance, mobs or other act of the public enemy, or acts
of God, or interference of civil and/or military authorities, or
strikes or vandalism, sabotage or malicious mischief, or usurpation
of power, or the laws, rules, regulation or orders made or adopted
by any regulatory or other governmental agency or body (Federal,

state or local) having jurisdiction of any of the business or
affairs of the Company, direct or indirect, or accidents to
facilities, or lack, limitation or loss of electrlclty supply, or
any other casualty or cause beyond the reasonable control of the
Company, whether or not specifically provided herein and without
limitation to the types enumerated, and which by the exercise of
due diligence the Company is unable to prevent or overcome.

SECTION 10. No stock shall be issued by Tucson Electric
Power Company, nor by any corporation holding or doing any business
under this franchise, on account of said franchise.

SECTION 11. In the event the City of South Tucson shall at
any time hereafter acquire by purchase or otherwise the propertles :
of Tucson Electric Power Company, it is agreed that in any
negotiations or proceedings looking toward the acquisition of the
said properties by said City, the value of this franchise shall be
fixed and determined at the sum of One Dollar ($1.00) and no more.

SECTION 12. Tucson Electric Power Company shall file with
the City of South Tucson, on or before the passage and adoption of
this ordinance by the Mayor and Council of said cCity, its written
acceptance of all the terms, provisions and conditions of this
ordinance; said acceptance and shall be entered upon the minutes of
the Mayor and Council of the City of South Tucson, along with this
ordinance, as a part thereof.

SECTION 13. Except as provide herein, nothing contained
within this franchise shall diminish the Company's or City's legal
rights or remedies under existing law, and the Company and City
reserve their respective rights to pursue their legal rights and
remedies in their discretion.

SECTION 14. Whenever in this ordinance the name Tucson
Electric Power Company is used or understood, the name shall be
take to mean and include Tucson Electric Power Company, its
successors and assigns.

SECTION 16. The provisions of this ordinance are severable
and if any provision, sentence, clause, section or part thereof
shall be held illegal, invalid, or unconstitutional or inapplicable
to any person or circumstance, such illegality, invalidity,
unconstitutionality or inapplicability shall not affect or impair
any of the remaining provisions, sentences, clauses, sections or
parts of this ordinance or their application to other persons and
circumstances. It is hereby declared to be the legislative intent




that this ordinance would have been adopted if such illegal,
invalid or unconstitutional provision, sentence, clause, section or
part had not been included therein, and if the person or
circumstances to which this ordinance or any part thereof is
inapplicable had been specifically exempted therefron.

PASSED AND ADOPTED by the Mayor and Council of the City of
South Tucson, Arizona, this 11th day of February , 1992.

ATTEST: APPROVED AS TO FORM:

"’7/2/? lu M i “’/é[z& V9 %f = %

Marie Dolores Robles C¥xty Attorney
City Clerk
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ORDINANCE NO. 90- 328

AN ORDINANCE OF THE CITY OF BULLHEAD
CITY, ARIZONA, GRANTING TO CITIZENS ...
UTILITIES COMPANY, ITS LEGAL
REPRESENTATIVES, SUCCESSORS, LESSEES AND
ASSIGNS, CERTAIN POWERS, LICENSES,
RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE
TO CONSTRUCT, OPERATE AND MAINTAIN IN
BULLHEAD CITY, MOHAVE COUNTY, ARIZONA, AS
NOW OR HEREAFTER CONSTITUTED, SYSTEMS FOR
THE PRODUCTION AND TRANSMISSION OF -
ELECTRICITY FOR LIGHTING, HEATING, POWER
AND OTHER LAWFUL PURPOSES, INTO, OUT OF
AND THROUGH SAID MUNICIPALITY, AND FOR
THE DISTRIBUTION AND SALE QF SUCH
ELECTRICITY TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING . .
CUSTOMERS INSIDE, BEYOND AND OUTSIDE THE
LIMITS OF SAID MUNICIPALITY; AND TO US
_THE STREETS, AVENUES, EASEMENTS, )
RIGHTS~-OF~-WAY, ALLEYS, HIGHWAYS, .
SIDEWALKS, BRIDGES AND OTHER STRUCTURES
AND PLACES AND PUBLIC GROUNDS IN SAID )
MUNICIPALITY FOR A PERIOD OF TWENTY~-FIVE
(25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS
AND CONDITIONS HEREIN MENTIONED; AND
PROVIDING FOR THE PAYMENT OF SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEE FROM ITS OPERATIONS
THEREIN; AND DECLARING AN EMERGENCY.

BE IT ORDAINED by the Mayor and City Council of the City
of Bullhead City, Arizona, as follows: :

Section 1: That the City of Bullhead City, a municipal
corporation in Mohave County, Arizona, hereinafter called the
"City”, hereby grants to and vests in Citizens Utilities
Company, a corporation, duly authorized to transact within the
State a public service business as an electric utility,
hereinafter called the "Company”, a franchise with the right
to operate a system for the production, transmission,
distribution and sale of electricity for lighting, heating,
power and other lawful purposes, in the City, as now or .
hereafter constituted, and the authority, license, power and
privilege to maintain, construct, build, equip, conduct or

"otherwise establish and operate in said City, works or systems

and plants to produce, transmit, distribute, sell, convey or
otherwise establish, conduct, serve, supply or furnish the
inhabitants of said City and others, and to the City whenever
it may desire to contract therefor, electricity for light,
power, heat and any and all other lawful purposes, and. the
Company is hereby granted passage, right-of-way and the right
to occupy and use in any lawful way during the life of this .
franchise each and any and all streets, avenues, easements,
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rights-of-way, alleys, highways, sidewalks, bridges and other
structures and places and public grounds of said City, on,
above . and beneath the surface of the same, as said streets,
avenues, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds now exist
or may be hereafter extended, for 'every and any such service,
use, effect and lawful purpose as herein mentioned.

Section 2: The Company is hereby authorized, licensed and
empowered to do any and all things necessary and proper to be

_done and performed in executing the powers and utilizing the

privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or
other pipes, sewers or other pre-existing underground
installations, and that all work done im said streets,
avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges or other grounds of said City by the
‘Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company -
shall, within a reasonable time, restore such streets,
avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges and public grounds excavated by it to their
original condition as nearly as practicable, sub’ject to the
reasonable approval of the City. The Company shall remove or
relocate its lines and facilities as and when required by the
City to accommodate right-of-way improvements for the public
benefit at the sole expense of the Company, except where
entitlement to reimbursement shall be provided by contract,
law or this ordinance. City will bear the entire cost of
relocating any facilities, the relocation of which is
necessitated by the construction of improvements by or on
behalf of City in furtherance of a proprietary function. 1In
the event of such entitlement, reimbursement shall be made
strictly in accordance therewith. City will not exercise its
right to require Company’s facilities to be relocated in an

unreasonable or arbitrary manner, or to avoid its obligations

iinder this Section 2. Company and City may agree to cooperate
on the location and relocation of facilities at Company‘s
expense. : ‘

Section 3: Prior to commencing any scheduled work in a
right—-of-way, the Company shall submit plans of work to be
done to the Public Works Director for approval. Said approval
shall not be unreasonably withheld and shall be deemed granted
if no written notice of disapproval (including all reasons for
said disapproval) is delivered to Company within three
business days of Company's submission. Completed or “as
built* drawings will be submitted within 60 days of project
completion as may be required by the Public Works Director.
Drawings shall not be required for construction involving.
service lines only.

Section 4: Compan& property shall be constructed or installed
in a right-of-way only at such locations and in such manner as

'shall be approved by the City or its agents acting in the

exercise of reasonable discretion. Construction or
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installation of Company property in all other public places
shall be subject to approval of a regulation by City or its
agents according to law.

Section 5: All installations made by Company shall be made in
a safe substantial condition and maintained in such condition

at all times. All of such installation of equipment shall be -

of a permanent nature, durable and appropriately placed so as
not to interfere in any manner with the rights of the public
or individual property owners and shall not interfere with the
travel and use of public places by the public nor during the
construction, repair and removal shall not ohstruct nor impede
traffic. The City reserves the right of reasonable regulation
of the erection and construction of any work by the Company
and to reasonably designate where such works and construction
shall be placed. The Company agrees when requested by the.
City to make minor changes in its equipment to conform tc the
reasonable necessary requirements within a reasonable time.

Company will be responsible to obtain all state and
federal licenses and permits and will additionally be

_responsible for meeting all state, federal and local

installation standards.

Section 6: The Company shall defend the City against all
claims for injury to any person or property caused by the
negligence of the Company ig the construction or operation of
its property, and in the event of a determination of liability
shall indémnify the City. More particularly, the Coampany, its
successors and assigns, does hereby agree to indemnify and
hold harmless the City, from any and all liability, claim,
demand or judgment arising out of any injury to any person or
property, as a result of the violation or failure on the part
of the Company, its successors and assigns, to observe their
proper duty or because of negligence in whole or in part -

.arising out of construction, repair, extension, maintenance or

operation of its equipment of any kind or character used in
connectlion with this franchise.

Section 7: Company agrees that at all -times during the
existence of this franchise it will waintain in force, at its
own expense, and file with the City, a commercial general
liablllty insurance policy, in protection of City, its boards,

‘commissions, officers, agents, employees and the public. The

policy will be with a company authorized to do business in the
State of Arizona, and in a form satisfactory to the Risk :
Manager, such satisfaction not to be unreasonably withheld,

protecting the City and all persons against liability for loss

‘or. damages for personal injury, death and property damage

occasioned by the dperations of Company under this franchise,
with minimum liability limits of $1,000,000 for personal
injury .or death of any one occurrence, and $1,000,000 for
damages to property resulting from any one occurrence.

The policies mentioned in the fore901ng paragraph shall
name the City, its officers, boards, commLSSLOns. agents and
employees as additional insured and shall contain a provision
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that a written notice of cancellation or material reduction in
coverage of said policy shall be delivered to the City fifteen
(15) days in advance of the effective date theréof. If such
insurance is provided in either case by a policy which also
covers Company. or any other entity or person than those above
named, then such policy shall contain the standard
cross-liability endorsement.

Section B: The rates and charqes to be charged by the Company
for furnishing electric service hereunder and the rules and
regulations to be made and enforced by the Company for the
conduct of its business shall be those from time to time on
file and effective with the Arizona COrporatxon Coumission
applicable to such servxce- .

Section 9: The Company shall have the figﬁt and privilege of-
assigning this franchise and all rights and privileges granted
herein, and whenever the word "Company”® appears herein, it

_ shall be construed as applying to its Buccessors, lessees and

assigns.

Section 10: The Company, its successors, lessees and assigns,

for and in consideration of the granting of this franchise and
as rental for the occupation and use or easement over, upon
and beneath the streets, avenues, easements, rights-of-way,
highways, alleys, sidewalks, bridges and public grounds in
said Company shall pay to the City, commencing with the first
full bxllxng period after the effective date of this franchise
and cont1nu1ng each year during all the time this provision
shall remain in force and effect, a total aggregate sum of two
percent (23) of the gross receipts (excluding from gross
receipts all sales taxes, gross revenues taxes or similar
charges based upon gross teceipts) of the Company, its
successors, lessees and assigns, durlng such year, for

electric sold within the corporate limits of the City, sub)ect

to the limitations hereinafter stated; such gross receipts to.

consist of the total amount collected from users and consumers

on account of electric sold and consumed within the corporate
limits of the City under the Company's rates in existence at
the time, excepting therefrom, however, the gross receipts [or
electric sold to industrial consumers under special contract,
and the gross receipts for electric sold to the City for its
own use. The Company shall make such payments semi-annually
on or before the last day of January and July in each such
year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the
books of the Company shall at all reasonable times be subject
to inspection by duly authorized municipal officials. Said
payments shall be in lieu of any and all other franchise,’
license, privilege, instrument, occupation, excise or revenue
taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local
improvements, and except municipal privilege, sales or use
taxes authorized by law and collected by the Company from
users and consumers Of electric within the corporate limits of
the City) upon the business, revenue, property, electric
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lines, installations, electric systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company
and all other property or equipment of the Company, or any
part thereof, in said City during the term of this franchise;
provided that anything to the contrary herein notwithstanding
said .payment shall continue only so long as said company is
not prohibited from making the same by any lawful authority
having jurisdiction in the premises, and so long as the City
does not charge, levy or collect, or attempt to charge, levy
or collect other franchise, license, privilege, occupation,
excise or revenue taxes or other exactions or charges
hereinabove mentioned, and if any lawful authority having
jurisdiction in the premises hereafter prohibits said payment,
or the City does levy, charge or collect or attempt to levy,

' charge or collect such other franchise, license, privilege.

occupation, excise or revenue taxes, or other exactions or
charges, the obligation to make such payments hereinabove
provided for shall forthwith cease. .

' Section 1l: " This franchise shall be accepted by the Company

in writing, which acceptance shall be filed with the City
within sixty (60) days after the passage of this ordinance,

"and when so accepted, this ordinance shall be a contract duly
- executed by ‘and between the City and the Company.

Section-12: 1f any section, paragraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity

. hereof as a whole, or any part or provision other than the

part so decided to be invalid or unconstitutional.

Section 13: This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date
of passage of this ordinance, however, the City may terminate
this franchise in the event the City shall have found, after
notice and hearing. that the Company has failed to comply with
any material provisions of this ordinance or has failed to
correct any failure after thirty (30) days written notice.

Any termination by the City as described in this Section shall
not be effective until confirmed by final decision of a court
of competent jurisdiction.

Section 14: All plant, system, pipelines, works, and all

~other physical property installed by the Company in accordance

with the terms of this franchise shall be and remain the
property of the Company, and upon expiration of this franchise

. or any extension or renewal thereof, the Company is hereby

granted the right to enter upon the streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, btidges

. and other structures and places and public grounds of,said
, City for the purpose of removing any and all such plant,.

system, pipelines, works and other property of the Company, at

"any time within six- (6) months after termination of this
franchise or any such extension or remewal thereof.

"Section 15: ‘The Company's service and extension policies are
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thuac*that are from tlme to time approved by the Arizona '
‘Corporation Commission and shall be filed vith the City Clerk.

-v-~

Section 16- This ordinanco shall only become effective after

its approval by a majérity vote of the qualified electors of
the city at a regular election or at a special election duly
and regularly called by the City Council of the. City of
Bullhead City for that purpose. )

WHEREAS, ‘it is necessary ‘for the preservation of the
peace, health and safety of the City of Bullhead City,
Arizona, an emergency is declared to exist, and this otdinance
shall become immediately operative and in force from and after

. the date of posting hereof.

‘"PASSED. AND ADOPTED by the Mayor and Clty Council of the
City of Bullhead City,- Arizoma, this 3rd day of April . 1990.

APPROVED this 3rd -day of April , 1990 by the
affirmative vote of three-fourths of the members of the City
Council of the City of Bullhead City, Arizona.

BoB Rogge, Ma

o  DATE: /6’/
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ATTACHMENT A

' ACCEPTED WITHOUT CHANGE:

PERMITTEE (OR AGENT) OF
CITIZENS UTILITIES COMPANY
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CITY OF KINGMAN, ARIZOUNA

ﬁLQ,PL ORDINANCE NO. .59

AN ORDINANCE GRANTING TO CITIZENS UTILITIES
COMPANY, A DELAWARE CORPORATION, ITS SUCCESSORS
AND ASSIGNS, THE RIGHT, PRIVILEGE AND FRANCHISE
TO CONSTRUCT, MAINTAIN AND OPERATE UPON, OVER
AND ALONG, ACROSS AND UNDER THE STREETS,
AVENUES, ALLEYS, HIGHWAYS, BRIDGES AND OTHER
PUBLIC PLACES IN THE CITY OF KINGMAN, ARIZONA,
AND FUTURE ADDITIONS THERETO, ELECTRIC LIGHT
AND POWER PLANTS AND LINES, TOGETHER WITH ALL
NECESSARY AND DESIRABLE APPURTENANCES FOR THE
PURPOSE OF SUPPLYING ELECTRICITY TO SAID TOWN,
ITS  SUCCESSORS, INHABITANTS  THEREOF, AND
PERSONS AND CORPORATIONS EITHER WITHIN OR
BEYOND THE CORPORATE LIMITS THEREOF, FOR LIGHT,
HEAT, POWER AND OTHER PURPOSES: PRESCRIBING
CERTAIN RIGHTS, DUTIES, TERMS AND CONDITIONS IN
RESPECT THERETO; PROVIDING FOR THE PAYMENT TO
SAID CITY OF A PERCENTAGE OF CERTAIN REVENUE OF
THE GRANTEE FROM ITS OPERATION THEREIN;
.REPEALING CONFLICTING ORDIKANCES; - AND DECLARING
AN EMERGENCY.

THE MAYOR AND COMMON COUNCIL OF THE CITY OF KINGMAN,
ARIZONA DO ORDAIN AS FOLLOWS:

Section 1. There is hereby granted to the Citizens
Utilities Company, a Delaware corporation, 1its successors and
assigns (herein called '"Grantee") the right, privilege . and
franchise to construct, mwainctain and operate upon, over, along,
across and under the present and future streets, avenues, alleys,
highways, bridges and other public places in the City of Kingman,
Arizona (herein called "City"), electric light and power lines,
together with all necessary or desirable appurtenances (including
electric power plants, substations, poles, towers, wires, cables,
transwrission lines, underground conduits and structures,
distribution wires (for its own use) for the purpose of supplying
the City of Kingman, its successors, the present and future
inhabitants thereof including persons and corporations either
within or beyond the limits thereof, for 1light, heat, power and
other purposes.

Section 2. All electric lines, poles, towers, conduit
and other structures constructed under this grant shall be
- constructed and maintained in accordance with established practices
with respect to such construction and shall be located so as to
cause minimum interference with the proper use of the streets,
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City of Kingman, Arizona
‘Ordinance No. =X

avenues, alleys, highways, bridges- and public places of the City.
Grantee agrees to maintain the capacity of its electric system from
time to time to meet the requirements and demands of the City of
Kingman, and its inhabitants, and to maintain its property and
equipment in good order and condition in due compliance with
Arizona laws and rules and regulations of the Arizona Corporation
Commission from time to time effective. The rates, terms and
conditions of all electric service provided to the City and the
inhabitants thereof, within or beyond the limits of the City, shall
be governed by the rules, regulations and orders of the Arizona
Corporation Commission.

Section 3. Whenever the Grantee shall cause any opening
or alteration whatever to be made for any purpose in amy public
street, avenue, alley, highway or place, the work shall be
completed within a reasonable time and the Grantee shall, upon the
completion of such work, restore the property disturbed to as good
conditior as it was in before such opening or alteration.

-Section 4., The City and its officers and agents shall in-

no uay be liable or respon51b1e for any acts or damage that may
occur in the construction, operation or maintenance by the Grantee
of its lines and appurtenances hereunder, and the acceptance of
this franchise shall be deemed as an agreement on the part of the
Grantee, its successors and assigns, to indemnify the City and its
officers and agents and hold them harmless against any and all
liability, 1loss, cost, damage or expense which may accrue to the
City by reason of the negligence, default or misconduct of the
Grantee in the construction, operation or maintenance of its lines
and appurtenances hereunder.

Section S. As a further consideration for the franchise
hereby granted, Grantee will pay to the City a sum equal to two
percent (2%) of the receipts of the Grantee from the sale and

‘distribution of electric energy at retail for residential and

commercial purposes within the corporate limits of the City, as
shown by Grantee's billing records, such payments to be due and
payable quarterly. The sale of electric energy for residential and
commercial purposes within the corporate limits of the City shall
not include energy sold to public authorities including the City or
sales to assemblers, modifiers, or manufacturers as defined by
Article 1I, Chapter 8 of the Kingman Code of Ordinances. For the
purpose of verifying the amounts payable hereunder, the books and
records of Grantee shall be subject to inspection by duly
authorized officials or representatives of the City at reasonable
times.
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VCity of Xingman, Arizona

Ordinance No. Jrzz

In the event that the City, in addition to the payments
hereinabove provided for, shall assess, charge or levy upon Grantee
or its business within the City any license, privilege, occupation,

" excise or revenue taxes, or other exactions {(except general ad

valorem property taxes and special assessments for local
improvements) then the payments hereinabove provided for shall be
reduced by the amount of the license, privilege, occupation, excise
or revenue taxes or other exactions paid by Grantee. If, in any
year, said taxes or exactions equal or exceed the payments
hereinabove provided for, then no such payments shall be due or
payable hereunder for such year. . .

Section 6. Grantee shall in writing notify the City of
any application it might make to the Arizona Corporation Commission
for authority to increase its rates as soon as said application is
filed with the Commission. :

Section 7. The right, privilege and franchise hereby
granted shall continue and exist for a pefiod of twenty-five (25)

years. from.the. effective date hereof. = - \ .

Section 8. The rights, privileges and franchise hereby

granted shall not be voluntarily transferred in whole or in part by.

the Grantee, its successors or assigns, except by operation of law,
unless a resolution consenting to such assignment has first been
adopted by the Mayor and Common Council of the Town; provided,
however, such consent shall not be unreasonably withheld.

Section 9. This grant is not exclusive, and nothing
herein contained shall be construed to prevent the City from
granting other like or similar grants or privileges to any other
person, firm or corporation.

- Section 10. This Ordinance shall become and be in full
force and effect from and after its passage, approval and
publication as provided by law.

Section 11. Grantee within. thirty (30) days after the
due adoption of this Ordinance shall file its acceptance thereof in
writing with the Clerk of the City of Kingman, Arizona; otherwise,

the right, privilege and franchise hereby granted shall become null

and void.

Section 12. All ordinances and parts of Ordinances in
conflict with the provisions hereof are hereby repealed.
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City of Xingman, Arizona

Ordinance No. S929

, Section 13. If any section, paragraph, subdivision,
clause, phrase or provision of this Ordinance shall be adjudged
invalid or unconstitutional, the same shall not affect the validity
of this Ordinance as a whole or any part of the provisions hereof
other than the part as adjudged to be invalid or unconstitutional.

Section 14; The immediate operation of this Ordinance is
necessary for the preservation of the public peace, health, and
safety of the City of Kingman, Mohave County, Arizona, and an
emergency is hereby declared to exist, and this Ordinance shall be
in full force and effect from and after its approval by the Mayor
and Common Council of the City of Kingman, and publication and
posting as required by law. :

PASSED AND ADOPTED BY THE MAYOR AND COMMON COUNCIL OF THE
CITY OF KINGMAN, ARIZONA, THIS " DAY OF :

1986. g | GfA‘L
) APPROVED: '

(Banl S treors
CAROL S. DERSON, Mayor

ATTEST:

%%ROTHY HELﬁﬁ; Cicy ClerE
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SANTA
CRUZ
COUNTY



on the ézdézgi__day of

_Supervisors of Santa Cruz County that the grant of this

FRANCHISE TO:
CITIZENS UTILITIES COMPANY,

a Delaware Corporation

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, CITIZENS UTILIfIES COMPAN?, a corporation, has
duly and‘regularly applied and petitioned, pursuant to A.R.S.
Section 40-283, to the Board of Supervisors of Santa Cruz

County, Arizona, for a Public Service Franchise to construct,

maintain, install and operate an electric power and energy and

Qig

gas distribution and sales system, to serve the residents of
Santa Crﬁz Countf, Arizona, save and except within the
confines §f any incorporated»city-or town in Santa Cruz
County, Arizona; and

WHEREAS, ﬁhe said CITIZENS UTILITIES COMPANY, a

corporation, has requested the use of certain highways,

streets, roads and alleys;‘and-

WHEREAS, it appears that notice of hearing on said

‘application has been duly given as required by law; and

WHEREAS, said application came on regularly to be heard

Supervisors of Santa Cruz County, and no petition to the Board
to deny such privilege and frénchise was filed or presented

according to law, and the Board considered the application forx

the franchise,

-NQW THEREEORE,\it being determined_by the Board of

_, 1990, before the Board of ,



franchise is regular, propé;, authorized by law and in the
best interests of Santa Cruz County and the inhabitants
tﬁereof;

IT IS HEREBY RESOLVED, that CITIZENS UTILITIES COMPANY, a
corporation, be and.is‘hereby enfranchised and empowered to
use all streéts, highways, roads and alleys now established,
_used'of‘dediCated to the pubiic}use or(which may hereafter be
established, used or dedicated to the public use; lying within
Santa Cruz County, Arizona, save and except within the
confines of any incorpérated-city bf towﬁ in Santa Cruz
County, Arizona, for the purpose of installing, constrﬁctinq[
maintainihq and'operating an electricipower and energy and géé
distribution aﬁé.sales'syStemuand’éll such appurténances and . .
instéllations as may be ﬁecessafy for the purpose of engaging'

in the bQSiHESS“Of supplying‘consumers with electric power,
energy aﬂd gas for domestic and commercial use.
PROVIDED, HOWEVER, that:
1. AllL rights hereunder are granted under the express

condition that the BOARD OF SUPERVISORS of said Santa Cruz

County shall have the power at any time to impose, at .its sole

‘discretion such restrictions, limitations, and regulations as

to the use of said highways, roéds, streets and alleys by

CITIZENS UTILITIES COMPANY, a corpofation, as may be deemed

‘best by the Board of Supervisors for the public safety or
welfare. The rights of Santa Cruz County in and to the use of

: the highways, foads;"streets and élleys shall forever be

1



alleys, or any thereof, to any other persons, firms or -

paramount and superior to the rights of the I‘CITIZENS UTILITIES
COMPANY .

2. The said CITIZENS UTILITIES COMPANY, a corporatibn,
shall bear all expenses made or incurréd for the purpose of
tﬂisAfranchise, including»damagé and compensation for any
alteration of the direction, surface, grade or glignment of
any of the afqresaid hiéhwéys, roéds, streets and alléys. 5

3. “Thé said CITIZENS UTILITIES COMPANY, a corporation,
shall bear all expenses for the moving of any improvements
belonging to CITIZENS UTILITIES COMPANY, a corporation, made
necessary‘by the Boar& of Supervisdrs? detérmiﬁation to
surface, grade, align, etc. the said highwayg, roads, streets,
and'pﬁblic alleys, or any part thereof.

4. This franchise is granted for the term of
Twenty4five (25) years from the date of the gianting'of‘the'
same. This franchise and the rights and privilegesbgranted
herein shall be salable, assignable and transferable by
CITIZENS UTILITIES COMPANY, a corporation, but no sale,
assignment.or transfér, in whole or in part of any 6£ the
rights and priﬁileges granted herein shall bé effgctiVe as
against Santa Cruz County until notice of the same in writing, ',
has’been given the Boara of Supervisors of Santa Cruz County.

5. This franchise and the pxivileées granted herein

shall not be exclusive, and the Board of Supervisors expressly

reserves the right to grant the use of roads,~streets,and‘

N

corporations.

dﬂk‘w‘-’o«(‘



6. This franchise shall not be effective for any
purpose until the acceptance of CITIZENS UTILITIES COMPANY, a
»cdrporation,‘is endorsed hereon in writing. PROVIDED, that
after any sale, assignment or tranéfer of CITIZENS UTILITIES
COMPANY'S, a corporation, rights hereunder, and after approval
.of such by Santa Cruz Counﬁy, the said CITIZENS UTILITIES
COMPANY shall not be 6bligated under the terms hereof.

IN WITNESS WHEREOF, the BOARD OF SUPERVISORS of Santa
Cruz-C0unty,‘Arizona; has caused these presents tovbe executed
and 31gned by ‘the Chairman of the Board and attested by the

Clerk and the seal of the Board affixed hereto this é .
day of __ 2‘"‘-‘-’ 1990.

’

BOARD O RVISORS

Rpbert Damon, Chairman

Cam o Ah

S /%XZWZIM
T | .Ronam Y

‘Fran Dé&illis, Clerk of the

Board Supervisors H
The CITIZENSAUTILITIES COMPANY, a corporation, does

hereby accept the within and foregoing Franchise this G

day of Jiine ., 1990.

 CITIZENS UTILITIES COMPANY

ke (5 74%}

: DIVISION
Title MANAGER




Approved as to form:
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CONSENT, FRANCHISE AND PERMIT = . A - e

KNOW ALL MEN BY THESE PRESE&TS: :)
That the Board of Supervisors of Santa Cruz County,‘Arizona, has
granted, and it does hereby grant, unto CITIZENS UTILITIES COMPANY, a
corporation, full consent, franchise and permit to own, operate and ‘
maintain hereafter for a period of twenty~rive (25) years from and

after the 2nd day of August, 1965, within all of that.portion of the

“County of Santa Cruz, Stabe of Arizona, that. the sald Citizens Utili— S BT Ty

ties Company is authorized to serve and exclusive of that portion

thereof lying within the corporate bounds of the City of Nogales,

v Ariiona, an electric power andbenergy and gas distribution and sales

system and the full -right, power and privilege throughqut such period

to sell in sald County bf Santa Gruz;.exclusive of the locality herein- ' '_ e
above éxcepted, whether at retaii_oﬁ at wholesalé, electric power and
energy and gas, and also the full right, power and privilege to ac-
quire, efect,.repaif, maintain, own and operate any and all property
and equipment incidental, requisite; or of convenlence in 6he'full
‘exercise and enjoymént of this consént, franchise ‘and permit, 1ncluding
transmission pipes and lines, and said Board of Supervisors does here-
by further grant to said Citizens Utilities Company such full and com-
plete’ rights of way and easements throughout said County of Sanya Cruz

in and upon all County roads and rights of way as may be required.in,

or of convenience to, the full enJoyment and beneficial use of the

rights, powers and privileges hereby granted and conferred, -such rights
of way and. easements to be so established -as to occasion the least
possible inconvenience within reason to the public under all the cir—

cumstances; provided, however, that the said Citizens Utilities Company = - '

. shall bear all expenses, including damages and compensation for any
)

alteration of the direction, surface, grade or alignment of a County
Enad made for the purpose of this franchise. ,

IN WITNESS WHEREOF, said Board of Supervisoré has caused these
presents tb be executed in duplicate for and upon its bebalf by its

Chairman and Clerk thereunto duly authorized on this the 3}¥ day of

August, 1965,
BOARD Q UPERVISORS OF. SANTA CRUZ

ﬂT‘t’tsT’ Cha irman
By &Qhu«h~

Clerk
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FRANCHISE AGREEMENT BETWEEN

CITIZENS UTILITIES COMPANY AND F/E C/E IVED
THE TOWN OF CAMP VERDE o
Y/N CF CAMP vERDE
LEcAL DEPARTMENT
FRANCHISE AGREEMENT dated as of March 17, , 1999, between The
Town of Camp Verde (“Camp Verde”) and Citizens Utilities Company, ("Citizens").

RECITALS

- A.—- Citizens W|shes to provide natural-gas-service to the Camp Verde
area. C:tlzens holds a Certificate of Convenience and Necessity from the Arizona
Corporation Commission for the Camp Verde area.

B. Camp Ve'rde wishes to have Citizens provide natural gas services to

the Camp Verde area and enters.into this Agreement in order to secure those
services,

C.  The Arizona Constitution and the Arizona law require that this
proposed franchise be submitted to the quahﬁed electorate of Camp Verde for
approval or dlsapproval of this Agreement,_ : .

i e e e . e

1. Definitions. For the purposes of thlS Agreement the followmg
terms, phrases, words and their derivations will have the meaning given herein.
When consistent with the context, words used in the present tense include the
future, words in the plural include the singular, and words in the singular include
the plural. Words not defined will be given their common and ordinary meaning.

, .
A.  “Agreement” means this Franchise Agreement entered
into between Citizens and Camp Verde and all exhibits and attachments.

B. “Camp Verde area” means that area currently wnthm the
municipality of Camp Verde or any area that becomes incorporated in Camp

Verde at some later date, where service may be provided under this
Agreement.

C. “Camp Verde official” means an individual authorized by
the Town of Camp Verde to take relevant action under the Agreement on
behalf of the Town of Camp Verde.

D.  “Camp Verde” means the Town of Camp Verde, Arizona,
an Arizona municipal corporation, and its successors and assigns.

2 1
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- E. “Citizens” means Citizens Utilities Company, its
successors, transfers and assigns.

F. “Council” means the Town Council of Camp Verde or a
subcommittee appointed by the Town Council of Camp Verde.

G. “Franchise fee” means two percent (2%) of Citizens’

gross revenues denved from the saie of natural gas in the Camp Verde
area.

~ H. “Franchise” means the rights granted under this Franchise .
Agreement. '

L “Gas distribution facilities” means all facilities used by
Citizens for the distribution of natural gas to Camp Verde, including but not
limited to pipes, pipelines, mains, laterals, service lines, manholes, pumps,

- --meters, gauges, valves, traps, fences, vaults, regulators, regulator

stations, conduits, appliances, attachments, wires, cables, pedestals,
appurtenances thereto and all other property and equipment as is

~ necessary and appurtenant to the operation of a_natural gas system under .
thns Agreement , .

~ revenués will not include bad debt, sales taxes, or other taxes that are
- collected by Citizens on behalf of, and for payment to, the local, state-or -

federal government. Gross revenues excludes all sales taxes, gross
revenue taxes, impact fees, development fees; connection fees, late fees,
insufficient funds charges, forfeited deposits, gas sold to industrial
consumers under special contracts or to Camp Verde for its own use, and
other special taxes, charges or fees collected by Citizens from its customers
or other entities or persons in connection with the provision of natural gas .

. services to the Camp Verde area.

K.  “Naturail gas” means natural gas, artificial gas and
manufactured gas, including liquefied petroleum, and any mixture thereof.

L. “Person” means any individual, natural person, sole

proprietorship, partnership, association, or corporation or any other form of
entity or organization.

M.  “Public rights-of-way” means all present and future public
rights of way, including, but not limited to, streets, alleys, ways, highways,
bridges, public utility easements, public easements, and all other areas
which are now or in the future considered public rights-of-way.
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N. “Town Clerk” means the Clerk of the Town of Camp
Verde.

2. Grant of Franchise. Camp Verde grants to Citizens, the right,
privilege and franchise to construct, repair, maintain, and operate within the _
present and future public rights-of-way in Camp Verde, a natural gas distribution
system, together with all necessary or desirable appurtenances for the purpose of
supplying natural gas to Camp Verde, the inhabitants of the Camp Verde area,
and all individuals and entities within or beyond the Camp Verde area, for all
purposes.

3. Use of Public Rights-Of-Way. Citizens may erect, install,
construct, repair, replace, reconstruct and retain in, on, over, under, upon,
across, and along the public rights-of-way of Camp Verde. Citizens will comply
with all applicable construction codes, laws, ordinances, regulations and
procedures, now in effect or iater enacted, and wili obtasn all necessary permats
before commencing any construction activities.

4, Compliance with the Established Practices of Camp Verde. |

e e wedwo=as Al construction Under-this’ Agreement will-be- performed

ln accordance wnth the estabhshed practuces-:of Camp Verde w:t:h respect to the

pubhc nghts of—way R A

facilities, Camp Verde will include in those construction specifications, bids and
contracts, a requirement that, as part of the cost of the project, the contractor
must make arrangements and pay Citizens to temporarily remove, relocate,
barricade or depressurize Citizens’ facilities or equipment. The above
requirement will only be necessary if the location of the facilities or equipment
may create an unsafe condition in view of the methods and equipment to be used
by the contractor. Camp Verde dgrees to indemnify and hold Citizens harmless
for any and all claims, lawsuits or expenses incurred by Citizens as a result of
Camp Verde’s failure to comply with this subsection.

5 Construction and Relocation of Citizens’ Facilities: Payment.

a. All gas distribution facilities will be located or relocated
and erected to minimize the interference with traffic or other authorized uses
over, under or through public rights-of-way. All construction will be subject to
the issuance of a gas distribution facilities permit. Citizens will be required to
obtain and pay all required fees and charges for construction permits and
inspections of all non-gas related facilities, including but not limited to, office
buildings and storage buildings. Permits for and inspections of gas distribution
facilities will be provided at no cost under this Agreement.

3
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S contractor) a construction project adjacent to-or-riear the gas:distribution .. e



b. If Camp Verde requires Citizens to relocate Citizens’
facilities which are located in private easements or rights-of-way obtained by
Citizens prior to Camp Verde’s acquisition of the public right-of-way from which
the facilities must be relocated, the entire cost of relocating Citizens’ facilities
(including the cost of purchasing a new private easement or right-of-way, if
necessary) will be borne by Camp Verde. Camp Verde will also bear the entire .
cost of all subsequent relocations of the relocated facilities required by Camp
Verde, until and unless Camp Verde condemns or otherwise purchases Citizens’
private easement or nght-of—way

c. - Citizens will remove or relocate its lines and facilities as
and when required by Camp Verde; such removal or relocation will be made at
the sole expense of Camp Verde.

) — d. When Camp Verde participates in the cost.of relocating
Cltlzens facilities for any reason, the cost of relocation to Camp Verde will not
include any upgrade or improvement of Citizens’ facilities as they existed before :

relocatlon

el e Simay = Camp Verde will not-exercise itsright to. requxre C:trzens '

..‘..-_facmtles to be relocated in-an: unreasonable -or arbitrary- ‘manner:-Citizéns’ and

- Camip Verde® thay agree to cooperate on the loeation and. relocatlon of other..
facnhtres |n pubhc rnghts of-way. .

T W “Camp Verde will consult with Cltlzens in-the plantmg of:

trees and other deep rooting plants in or near pUbllC rights-of-way where there
are existing gas distribution facilities.

6. Restoration of Rights-of-Way. Whenever Citizens causes an
opening or alteration tc be made in any. public right-of-way, the woirk wili be

~ completed with due diligence. Upon completion of the work, Citizens will restore

the disrupted property to its original condition, as practicable. Citizens will bear
the full reasonable costs of all barricades, signing, rerouting of traffic, or other
actions which Camp Verde considers necessary in the interest of public safety
during the opening or alteration within the public right-of-way.

7.  Indemnification and Insurance. The Town of Camp Verde will
not be liable for any accident or damage caused by Citizens during the
construction or operation of the gas distribution facilities. Citizens hereby agrees
to indemnify Camp Verde and hold it harmless against any liability, loss, costs,
legal fees, damage or other expenses which may be imposed on Camp Verde due
solely to the negligence of Citizens. Citizens will maintain throughout the term of
this Agreement either liability insurance or general assets in the amount
necessary to adequately insure or protect Citizens from any legal liability




common to the lndustry mcludmg Citizens’ indemnity obligations under this
Agreement.

8. Franchise Fee. As compensation for the benefits and privil
granted under this Agreement and in consideration of permission to use Can
Verde’s public rights-of-way, Citizens will pay franchise fee equal to.two perc..,.
(2%) of Citizens’ gross revenues derived from the sale of natural gas within the
Camp Verde area. The franchise fee will be due and payable semi-annually, and
will be in lieu of all fees or charges for permits or licenses issued for the
construction, installation and maintenance (including street cuts and street

- repairs) of Citizens’ gas distribution facilities hereunder or for the inspection of

those facilities. Camp Verde may not impose, levy or collect any special or other
fee, charge, tax or compensation (including a sales tax, gross revenue tax,
impact fee, development fee, connection fee, late fee, insufficient funds charge,
or deposit forfeiture) with respect to this Agreement or with respect to the
provision of natural gas service,

9. Term. This Agreement will continue and exist for a period of 25
years from the date of passage of the ordinance. This franchise will be accepted
by Citizens in writing and filed in the office of the Town Clerk within 60 days of

- the-date-of:the-certification.of the-election results -by-the-Coungil. --Onee-accepteéd; “#uws -
2pt-will: be a contract. duly:executed:by-and-between:Camp:Merde and-- <= .

e:Agree:

et oSy

Citizens... Threughout the entire term:of this. Agreement-»--»any cthange or:alteration

_ of this Agreement will be void unless written acceptance of the change is

. delivered by Citizens to the Town Clerk wrthm 60 days of the date of any change -
... or-alteration. . C e o

SIS PP S-S N

10. Transfer of Ownership and Assignment. Citizens will have the

right and privilege of assugnmg this franchise and all rights and privileges granted
herein.

11. Rates and Charges. The rates and charges to be charged by
Citizens for furnishing gas service and the rules and regulations to be made and .
enforced by Citizens to conduct its business will be those ordered by the Arizona
Corporation Commission that are applicable to such service.

12. Indegendent Provisions. If any section, paragraph, dause,
phrase or provision of this Agreement is adjudged to be invalid or

unconstitutional, it will not affect the validity of this Agreement or any part of this

‘Agreement, other than that portion adjudged invalid or unconstitutional.

13. Expiration. Camp Verde and Citizens expressly agree that the
following provisions will survive the termination or expiration of this Agreement.
Upon the termination or expiration of the franchise, if Citizens has not acquired
and accepted an extension or renewal of the franchise, Citizens may remove its
facilities and system within the Camp Verde Area or, with Camp Verde’s express

5



written consent, or as permitted by law, Citizens may continue operating its

l facilities and system within the Camp Verde Area until a new agreement is
reached between Citizens and Camp Verde. All plant, system, pipelines, and all
physical property installed by Citizens in accordance with the terms of this

' Agreement remains the property of Citizens. Upon expiration of this franchise or .
any extension or renewal thereof, Citizens is granted the right to enter Camp
Verde’s public grounds for the purpose of removing all Citizens’ plant, system,

l pipelines, and other property.

14. Entire Agreement. This Agreement represents the entire
- —-- - agreement of the parties with respect to-its subject matter. This Agreement may ~
not be amended without the written consent of Citizens and Camp Verde.

15. Governing Law. The pro\nsnons of this Agreement are to be
govemed and construed in accordance with the laws of the State of Arizona.

16. Notices. All notices required to be glven to esther party are to
be mailed or given at the followmg addresses:

To Camp Verde Town of CamP Verde‘ o

Cltlzens Utllitles Company o - -
“phoenix ‘Administrative Office 7 =
---2901-North-Central Avenue, Suite 1660 - R
Phoenix, Arizona 85012-2736
Attn: Deborah R. Scott, Esq.

To AC'it‘izehs :

17. Headings. The section headings of this Agreemeht-are intended
only to assist the reader in locating provisions and are not to be used to mterpret

i
i
i
i
1
i
|
' tha language or meaning of any section.
i
i
i
i
i
i

. 18. Binding Effect. This Agreement shall be binding upon the
parties, their successors, transfers and assigns.

Passed and adopted this _17. day of March , 1999.

TOWN OF CAMP VERDE, ARIZONA

Mayor




City Manager

Attest:

City Clerk

669462/1-8407




STATE OF ARIZONA )

) ss.
COUNTY OF MARIGOPA ) yYavAaPAT

The foregoing instrument was acknowledged before me this _[§ _ day of
SYorch, , y _(ETER RotelS , as Mayor of the
Town of Camp Verde, Anzona, an Arizona municipal corporation, on behalf of the

corporation.
Uitnsct Q. Barbw

Notary Public

My Commission Expires:

,&pz./j,zw/

STATE OF ARIZONA )
- ) ss.
COUNTY OF MARIGRBA yavapar

o 2 The: foregomg instrument was -acknow ledged before me thaS [X _ day of -

arche: , 1998, by - L JANE Biillard ,as’ Cxty ?flénager ‘

- -of the Town of Camp Verde, Arizona, an Arizona mumcnpal corporatlon on behalf of

the corporatlon

Notary Public

My Commission Expires:

wa /3. 200 DEBORAY A, BARBER
7 . / " i‘ B Notary Publc - State o Aizona
QXYL - yAVAPAICOUNTY
‘ : _ RS My Comm. Expires Sept. 13, 2001
STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me this
, 1998, by , as
of Citizens Utilities Company, on behalf of the

day of

corporation.

| Notary Public
My Commission Expires:
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ORDINANCE NO. 304

AN ORDINANCE GRANTING TO CITIZENS UTILTIES COMPANY, A
DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN OF CHINO
VALLEY, STATE OF ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR = THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING,
STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF, AND
THROUGH SAID MUNICIPALITY, AND FOR THE DISTRIBUTION AND
SALE OF SUCH GAS TO SAID MUNICIPALETY, ITS INHABITANTS
AND OTHERS, INCLUDING CUSTOMERS 1NSIDE, BEYOND, AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO USE
THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-~-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND
PLACES AND PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A
PERIOD OF TWENTY-FIVE (25) YEARS; AND PRESCRIBING IN
CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND
CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEE FROM ITS OPERATIONS THEREIN; AND

DECLARING AN EMERGENCY.

BE IT ORDAINED by the governing body of the Town of Chino Valley,

as foilows:

Section 1. That the Town of Chino Valley, a municipal

corporation in Yavapai County, Arizona, herein called the

"Municipality, " hereby grants to, and vests in, Citizens Utilities

Company, a Delaware corporation, duly authorized to transact within

this State a public service business as a gas utility, herein

called the "Company,*” a franchise with the right to operate a gas

CRTIG e, VA

plant, system, pipelines and works in the Municipality, as now or

hereafter constituted, and the authority, license, power and

LR PIR

privilege to maintain, construct, build, equip, conduct or

otherwise establish and operate in said Municipality, works or :
V.

systems and plants to manufacture, use, sell, store, distribute,
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convey or otherwise establish, conduct, serve, supply or furaish
the inhabitants of said Municipality and others, and to. the .
Municipality whenever it may desire to contract therefor, gas for
light, fuel, power, heat and any and all other useful purposes, and
the Company hereby is granted passage, right-of-way and its right

to occupy and use in any lawful way during the life of this

franchise, every and any and all streets;, avenues, alleys,

LRI O Sl

highways, sidewalks, bridges and other structures and places and

-ublic grounds of said Town, both above and beneath the surface of

the same, as said streets, avenues, easements, rights-of-way,

alleys, highways, sidewalks, bridgés and other structures and ' IE

i .'.é’.',("z‘\l.‘l"{‘\.‘":x?e“K‘JXL’J’!?H‘; 3

places and public grounds now exist or may be hereafter extended,
for every and any such service, use, effect and lawful purpose as
herein mentioned.

empowered to do any and all things necessary and proper to be done

The Company is hereby authorized, licensed and

and performed in executing the powers and utilizing the privileges

herein mentioned and granted by this franchise, provided the sane

do not unreasonably conflict with water or other pipes,b sewers or

other pre-exiting underground installations, and that all work done : -
in said streets, avenues, easements, rights-of-way, alleys, ; ' "j
highways, sidewalks, bridges or other grounds of said Municipality -
by the Company shall be done with the utmost diligence and the : 'j
least inconvenience to the public or individuals, and the Company
shall, within a reasonable time, restore such streets, avenues, . q ,'J
easements, rights-of-way, alleys, highways, sidewalks, bridges and /"'..s__.':_’,.
e

Page 2
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-

Municipality’s negligence has, in some manner, contributed.

public grounds excavated by it to their original condition as
nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall remove or relocate its lines and
facilities as and when required by the Municipality; such removal
or relocation shall be made at the sole expense of the
Municipality. ' The Company shall save the Municipality, its

officers and agents, harmless from any and all liabilities

proximately caused by the Company’s negligence in the erection.
constrﬁction, installation or operation hereunder of the Company’s
facilities.

Section 3. The Company hereby agrees to indemnify and hé;d
harmless the Municipality, its officers, boards, commissions,
employees, agents and iddependent contractors, against and from any
and all claims, demands, causes of aétion, suits or proceedings
regardless of the merits of the same, damages including damages to
city property, liability, costs and expenses of every type, all or
any part thereof which arise by reason of any-injufy to any person
or persons iﬁcluding death or property damages, resulting from the
negligence of the Company, its officers, agents, employees,
servants and/or independent contractors, while exercising any of
the rights, privileges, powers granted herein except where the
The
Municipality shall promptly notify the Company of any claim or
cause of action- which may be asserted against the Municipality
relating to or covering any matter against which the Company has

agreed, as set forth above, to indemnify, defend and save harmless

Page 3
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.

the Municipality. The Company reserves the right, but not the

obligation, to employ such attorneys, expert witnesses and
consultants as it deems necessary to defend against the claim or
cause of action. The Company further reserves the right to take

total or partial control of such defense. In the event that the

Municipality is in control, either totally or partially of such
defense, the Company shall pay all expenses incurred by Vthe
Municipality in providing the defense.

Section_ 4. The rates and charges to be charged by the
Compa-- for furnishing gas service hereunder and the rules and
regu_acions to be made and enforced by the Company for the cond;xct
of its business shall be those from time to time on file and

:tive with the Arizona Corporation Commission applicable to

such service.

“Section 5. The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted
herein, anci whenever the word "Company" appears herein, it shall be
construed as' applying to its successors, lessees, and assigns.

Section . The Company, its successors, lessees, and
assigns, for and in consideration of the granting of this franchise

and as rental for the occupation and use or easement over, upon and

beneath the streets, avenues, easements, rights-of-way, highways,

alleys, sidewalks, bridges and public grounds in said Municipality

shall pay to the Municipality, commencing with the first full

billing period after the effective date of this franchise and

continuing. each year during all the time this provision shall

Page 4
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remain in force and effect, a total aggregate sum of two percent

Page 5

(2%) of the gross receipts of the Company, its successors, lessees
and aésigns, during such year, for gas sold within the corporate -
limits of the Municipality, subject to the limitations hereinafter

stated; such gross receipts to consist of the total amount

collected from users and consumers on account of gas sold and

consumed within the corporate limits of the Municipality under the

Company’s rates in existence at the time, excepting therefrom.

however, the gross receipts for gas sold to industrial consumers

under special contract, and the gross receipts for gas sold to the

Municipality for its own use. The Company shall make such payments

semi-annually on or before the last day of January and July in each

such year while this provision shall remain in full force and

effect. For the purpose of determining such révenue, the books of

the Company shall at all times be subject to inspection by duly

authorized municipal officials. Said payments shall be in lieu of

any and all other franchise, license, privilege, instrument,

excise or revenue taxes and all other exactions or

occupation,
special

(except general ad valorem property taxes,

charges
assessments for local improvements, and except municipal privilege,

sales or use taxes authorized by law and collected by the Company

from users and consumers of gas within the corporate limits of the

Municipality) upon the business, revenue, property, gas lines,

installations, gas systems, conduits, storage tanks, pipes,

fixtures or other appurtenances of the Company and all other

property or equipment of the Company, or any part thereof, in said
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Municipality during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making
the same by any lawful authority having jurisdiction in thé
premises, and so long as the municipality does not charge, levy or
collect, or attempt to charge, levy or collect other franchise,
license, privilege, occupation, excise or revenue taxes or other

exactions or charges hereinabove mesntioned, zand if any lawful

authority having jurisdiction in the premiseé hereafter prohibits A
said payment, or the Municipality does levy, charge or'collect or
attempt to levy, charge or collect such other franchise, 1icen;e,
privilege, occupation, excise or revenue taxes, or other exactioms

or charges, the obligation to make such payments hereinabove i

provided for shall forthwith cease. :

Section 7. This franchise shall be accepted by the Company PP
in writing, which acceptance shall be. filed with the Municipality
within sixty (60) days after the passage of ‘this ordinance, and
when so_acceéted, this ordinance shall be a contract duly executed

by and between the Municipality and the Company.

Section_ 8. If any section, paragraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as

a whole, or any part or provision other than the part so decided to

be invalid or uriconstitutional.
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Section 9. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the date of

passage of this ordinance.

Section 10. All plant, system, pipelines, works, aand all

other physical property installed by the Company in accordance with

the terms of this franchise shall be and remain the property_ofﬂthg_

Company, and upon expiration of this franchise or any extension or

renewal thereof, the Company is hereby granted the right to enter

upon the streets, avenues, easements, rights-of-way, alleys,

highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality for the purpose of removing.any
and all such plant, system, pipelines, works and other property of
the Company, at any time within six months after termination of
this franchise or any such extension or renewal thereof.

Section 11. The immediate operation of this ordinance is
necessary for the preservation of the public peace, health and
safety of the Town of Chino Valley, Arizona, -and an émergency is
hereby decléred to exist and this ordinance shall be in full force
and effect from and after its adoption by the Town Council of the
Town of Chino Valley and its approval by the Mayor thereof.

PASSED ANb ADOPTED by the Town Council of the Town of Chino

valley, this [?z}" day of Mans v, 1997.

APPROVED:

dLle.

Kate Nelson, Mayor
Town of Chino Valley, Arizona

page 7
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ATTEST: APPROVED AS TO FORM:

Town Attorney

OVED by Mayor, of the Town of Chino Valley, Arizona,
this ay of . 1997. : '

Delores Sliger, Towégclerk William E. Farrel

Kate Nelson, Mayor

Town of Chino Valley, Arizona
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CLERK'S CERTIFICATION

TOWN OF CHINO VALLEY, ARIZONA

I, Delores Sliger, Town Clerk of the Town of Chino Valley,
Arizona, do hereby certify that the foregoing is a full, true
copy C of

and correct

as the same appears

on file and of record in my office.

IN WITNESS WHEREOF, I hereunto set my hand and affix the
seal of the Town of Chino Valley, Arizona this CQSZZD day of

M aaets , 197

Ddores diegesd

Delores Sliger, Town Clerk

Town of Chino Valley, Arizona

AFFIX TOWN SEAL
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ACCEPTANCE OF FRANCHISE

STATE OF CONNECTICUT )

) ss.
Fairfield County )
Reference is made to Ordinance No. 304 of the town of Chino Valley, Arizona, adopted on the
18th day of March, 1997, by the Mayor and City Council of the Town of Chino Valley, a
municipal corporation, in Yavapai County, State of Arizona, granting to CITIZENS UTILITIES
COMPANY, a Delaware corporation, a Franchise for the service of gas in the town and the
construction, maintenance and operation of necessary facilities therefor for a period of twenty-
five (25) years.

Pursuant to Section 7 of such Franchise, CITIZENS UTILITIES COMPANY, a Delaware
corporation.  Grantee therein, hereby accepts such Franchise with the intention that this
Acceptance shall be filed with the town of Chino Valley, Arizona.

DONE at Stamford, Connecticut, this ZSday of ! 24 71997

CITIZENS UTILITIES COMPANY

STATE OF ARIZONA )
) ss.

County of Yavapai )

1, Delores Sliger, Clerk of the town of Chino Valley, State of Arizona, hereby centify that the
above and foregoing Acceptance of Franchise by the CITIZENS UTILITIES COMPANY, a
Delaware corporation. (contained in Ordinance No. 304) and the Franchise granted by such
Ordinance was received and duly filed in the records of my office as Clerk of the Town of Chino
Valley, Arizona, onthe [§%day of Mg tch, . 1997.

ﬁc,ﬁ@u- 2 M caser

Clerk of the Town of Chino Valley, Arizona
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ORDINANCE # 250

AN ORDINANCE OF THE TOWN COUNCIL OF THE TOWN OF CLARKDALE,
GRANTING TO AND VESTING IN CITIZENS UTILITIES, ITS SUCCESSORS,
LESSEES AND ASSIGNS, A FRANCHISE WITH THE RIGHT TO OPERATE A
PROPANE OR NATURAL GAS SYSTEM, PIPELINES AND WORKS IN THE TOWN
OF CLARKDALE, AS NOW OR HEREAFTER CONSTITUTED; AND THE
AUTHORITY, LICENSE, POWER AND PRIVILEGE TO MAINTAIN, CONSTRUCT,
BUILD, EQUIP, CONDUCT OR OTHERWISE ESTABLISH AND OPERATE WITHIN
THE TOWN LIMITS, WORKS OR SYSTEMS AND PLANTS TO MANUFACTURE,
USE, SELL, STORE, DISTRIBUTE, CONVEY OR OTHERWISE ESTABLISH,
CONDUCT, SERVE, SUPPLY OR FURNISH GAS FOR ANY AND ALL USEFUL
PURPOSES; AND GRANTING THE COMPANY UPON, OVER, ALONG, ACROSS
AND UNDER PASSAGE, RIGHT-OF-WAY AND THE RIGHT TO OCCUPY AND USE
IN LAWFUL WAY DURING THE LIFE OF THIS FRANCHISE EVERY AND ANY
AND ALL STREET AVENUES, RIGHTS-OF-WAY, EASEMENTS, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND PUBLIC GROUNDS, FOR EVERY AND
ANY SUCH SERVICE, USE, EFFECT AND LAWFUL PURPOSE AS HEREIN
MENTIONED FOR A PERIOD OF 25 YEARS; AND PROVIDING FOR THE
PAYMENT OF CERTAIN REVENUES TO THE TOWN OF CLARKDALE FROM ITS
OPERATIONS THEREIN; REPEALING CONFLICTING ORDINANCES.

THEREFORE BE IT ORDAINED by the Mayor and the common Council of the Town of
Clarkdale, Arizona as follows:

FRANCHISE AGREEMENT

THIS AGREEMENT is entered into as of the 10th day of June, 2003, by and
between Citizens Utilities Company, a Delaware corporation (hereinafter the
“Company”), and the Town of Clarkdale, an Arizona municipal corporation (hereinafter
referred to as the “Town”). '

RECITALS

A The Company desires to obtain a franchise from the Town to operate a
public utility and has presented same in the form contained herein.

B. The Town has considered and deems the granting of the franchise to be
beneficial to the Town in that the franchise is deemed to be in the best interest of the public
health, welfare and safety of the Town and its citizens.

C. The Town has complied with the publication requirements set forth in A.R.S.
§9-502 (C).

D. On May 20, 2003, the Town submitted the question to the qualified electors



of the Town as to whether or not the franchise shall be granted.

E. The Town has determined that a majority of the qualified electors has voted
in favor of granting said franchise.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and agreement set forth herein, the parties hereto state, confirm and agree as
follows:

AGREEMENT

1. The Town hereby grants to and vests in the Company, a franchise with the
right to operate a propane or natural gas system, pipelines and works in the Town, as now
or hereafter constituted, and the authority, license, power and privilege to maintain,
construct, build, equip, conduct or otherwise establish and operate with the Town limits,
works or systems and plants to manufacture, use, sell, store, distribute, convey or
otherwise establish, conduct, serve, supply or furish the inhabitants of the Town and
others, and to the Town whenever it may desire to contract therefore, gas for light, fuel,
power, and heat, and any and all other useful purposes, and the Company hereby is
granted upon, over, along, across and under passage, right-of-way and the right to occupy
and use in any lawful way during the life of this franchise every and any and all street,
avenues, rights-of-way, easements, alleys, highways, sidewalks, bridges and public
grounds, of said Town, which now exist or may be hereafter extended, for every and any
such service, use, effect and lawful purpose as herein mentioned.

2. The Company is hereby authorized, licensed and empowered to do any and
all things necessary and proper to be done and performed in executing the powers and
utilizing the privileges herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water or other pipes, sewers or other pre-existing
underground installations, and that all work done in said street, avenues, rights-or-way,
easements, alleys, highways, sidewalks, bridges and public grounds, of said Town, by the
Company shall be done with the utmost diligence and the least inconvenience to the public
or individuals, and the Company shall, within a reasonable time, restore such streets,
avenues, rights-of-way, easements, alleys, highways, sidewalks, bridges and public
grounds excavated by it to their original condition as nearly as practicable, subject to the
reasonable approval of the Town. When operating in the Town’s right-of-way, the
Company shall only make roadway pavement cuts when no other reasonable alternative
exists or in the event of an emergency threatening public health and safety. The Company
shall provide notice to the Town twenty-four (24) hours in advance of any work within the
Town's right-of-way except in the event of an emergency threatening public health and
safety. The Company shall remove or relocate its lines and facilities as and when required
by the Town; such removal or relocation shall be made a the sole expense of the Town.
The Company shall save the Town, its officers and agents, harmless from any and all
liabilities proximately caused by the Company's negligence in the erection, construction,
installation or operation hereunder of the Company's facilities.



3. The rates and charges to be charged by the Company for furnishing gas
service hereunder and the rules and regulations to be made and enforced by the Company
for the conduct of its business shall be those from time to time on file and effective with the
Arizona Corporation Commission applicable to such service.

4, The Company shall have the right and privilege of assigning this franchise
and all rights and privileges granted herein and whenever the word “Company” appears
herein, it shall be construed as applying to its successors, lessees and assigns.

5. The Company, its successors, lessees and assigns, for and in consideration
of the granting of this franchise and as rental for the occupation and use or easement over,
upon and beneath the streets, avenues, rights-of-way, easements, alleys, highways,
sidewalks, bridges and public grounds in said Town shall pay to the Town, commencing
with the first full billing period after the effective date of this franchise and continuing during
all the time this provision shall remain in force and effect, a total aggregate sum of two
percent (2%) of the gross receipts of the Company, its successors, lessees and assigns
for propane or natural gas sold within the corporate limits of the Town, subject to the
limitations hereinafter stated; such gross receipts to consist of the total amount collected
from users and consumers on account of propane and natural gas sold and consumed
within the corporate limits of the Town under the Company'’s rates in existence at the time,
excepting therefrom, however, the gross receipts for propane or natural gas sold to the
Town for its own use. Notwithstanding the provisions of this Section, should the Company
enter into any Gas franchise with any political subdivision of this State which provides for
percentage of the Company’s gross receipts higher than two percent (2%), the Company
shall increase the gross receipts payment under this Agreement to equal the higher rate.
The Company shall make such payments semi-annually on or before the last day of
January and July in each such year while this provision shall remain in full force and effect.
For the purpose of determining such revenue, the books of the Company shall at all times
be subject to inspection by duly authorized municipal officials. Said payments shall be in
lieu of any and all other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions or charges, (except general ad valorem property
taxes, special assessments for local improvements; and except municipal privilege, sales
or use taxes in an amount from time to time authorized by law and collected by the
Company from users and consumers of gas within the corporate limits of the Town) upon
the business, revenue, property, gas lines, installations, gas systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company and all other property or
equipment of the Company, or any part thereof, in said Town during the terms of this
franchise; provided that anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making the same by any
lawful authority having jurisdiction in the premises and so long as the Town does not
charge, levy or collect, or attempt to charge, levy or collect other franchise, license,
privilege, occupation, excise or revenue taxes or other exactions or charges hereinabove
mentioned and if any lawful authority having jurisdiction in the premises hereafter prohibits
said payment, or the Town does levy, charge or collect or attempt to levy, charge or collect
such other franchise, license, occupation, excise or revenue taxes, or other exactions or
charges, the obligation to make such payments hereinabove provided for shall forthwith



DATED: June 26, 2003

cease. In addition to the aforementioned restrictions on additional taxes, exactions, or
charges, permits for and inspections of gas distribution facilities will be provided at no cost

under this Agreement.

6. This franchise shall be accepted by the Company by execution of this
Agreement within thirty (30) days after approval and execution of this Agreement, and
when so accepted by the Town following approval by the electorate, this Agreement shall
be a contract duly executed by and between the Town and the Company.

7. If any section, paragraph, subdivision, clause, phrase or provision hereof
shall be adjudged invalid or unconstitutional, the same shall not affect the validity hereof
as a whole, or any part or provision other than the part so decided to be invalid or
unconstitutional.

8. This franchise shall continue in full force and effect for a period of twenty-five
(25) years from the date this Agreement is approved and executed by the governing body
of the Town as set forth in section 6 above.

9. All systems, pipelines, works, and all other physical property installed by the
Company in accordance with the terms set forth in this Agreement shall be and remain the
property of the Company, and upon expiration of the franchise or any extension or renewal
thereof, the Company is hereby granted the right to enter upon the streets, avenues, rights-
of-way, easements, alleys, highways, sidewalks, bridges and public grounds in said Town
for the purpose of removing any and all such systems, pipelines, works and other property
of the Company, at any time within six months after termination of this franchise or any
such extension or renewal thereof.

10. The Company shall designate an employee to respond to complaints from
consumers within the Town and from officials of the Town.

11.  The franchise granted pursuant to this Agreement shall be in full force and
effect from and after thirty (30) days after its adoption by the Town Council of the Town of
Clarkdale, and its approval by, the Mayor thereof.

IN WITNESS WHEREOF, this Agreement has been executed as of the effective
date and year first above written.

TOWN OF CLARKDALE

Q2

Michael Bluff, Mayor

Driscoll, Town Clerk

Sty

itizens Utilities Company
By: Gary A. Smith

APPROVED AS TO FORM:

S Dc .\./(~
Robert S. Pecharich, Town Attorney

Its Vice President and General Manager

Arizona Gas Division
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FRANCHISE AND LICENSE
FOR

FOR_PIPELINES AND RELATED FACILITIES

WHEREAS, CITIZENS UTILITIES COMPANY, a corporation duly
authorized to transact within this State a public service business
as a gas utility (herein called "Company®), has made application to
the Board of Superviaors of Coconino County, Arizona, for a
franchise, license and right of way to construct, maintain and
operate in the public roads, highways and streets and other public
piaces of such County (other than State highways and public ways
within the confines of any incorporated city or. town) pipelines and
appurtenant faciiities for the transportation, distribution and
sale of natural gas to the public; and

WHEREAS, said application has been considered and found to be
reasonable and proper: )

NOW, THEREFORE, IT IS HEREBY ORDERED BY THE BOARD OF
SUPERVISORS OF COCONINO COUNTY, ARIZONA;

Section I. That the County of Coconino, State of Arizona
(hérein called "County®), subject to the provisions hereof, hereby
grants to and vests in Citizens Utilities Company, a corporhtion

(herein called "Company”) a franchise and license with the right to

Voperate gas plants, systems, pipelines and works in the County, as

now or hereafter comnstituted, and tie authority, license, power and
privilege to maintain, construct, build and equip, conduct or
otherwise establish and operate in said County works or systems and

plants to manufacture, use, sell, store, distribute, convey or
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otherwise establish, conduct, serve, supply or furnish inhabitants
of the County aﬁd others, and to the County whenever it may desire
to contract therefor, natural gas for light, fuel, power, héa£ ‘and‘
any and all other useful. purposes, and the Company is hereby
granted passage, right of way and the right to occupy and use in
any lawful way during the life of the franchise and license every
and any and all roads, highways, streets, avenues, alleys, bridges
and other structures and places and public grounds of said County,
both above and beneath the surface of the same, as said roads,
highways, streets, avenues, alleys, bridges and other structures
and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful
purpose as herein mentioned; provided, this grant shall not apply
to any state highway or to amny roads, highways, streets, avenues,
alleys, bridges or other structures or public grounds within the
confines of any incorporated city or town.

Section IX.
to do any and all things necessary and proper to be done and

The Company is hereby authorized and empowered

performed in executing the powers and utilizing the privileges
hereinmentioned and granted by this franchise and license provided
the same do not conflict with water or other pipes, sewers or-
other underground installations existing, and that all work done in
said roads, highways, streets, alleys, bridges or other structures
or public grounds of said County by the Company shall be done with
the utmost diligence and the least inconvenience to the public ‘or
individuals, and the Company shall within a reasonable time,
restore all public places excavated by it to their original

condition as nearly as possible, and said work shall be done
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subject to the approval and supervision of the County. The Company
shall save the ACounty, its Board of Supervisors, officers and
agents, harmless from any and all liability arising or incurred
because of the erection, construction, installation or operation
hereunder of the Company’s facilities caused by the Company’s
negligence. The rights of any persons claiming to be injured or
damaged in any manner by the Company or by the exercise of any
right or provision hereunder shall not be affected hereby.

Section ITX. The rates and charges to be charged by the
Company for furnishing natural gas service hereunder and the rules
and regulations to bev made and enforced by the Company for the
conduct of its business shall be those from time to time- on file
and effective with the Arizona Corporation Commission applicable to
such service.

Section 1IV. The Company sball have the right and privilege
of assigning this franchise and all rights and privileges granted
herein and whenever the word “Company® appears herein, it shall be
construed as applying to its successors and assigns. This section
shall not be deemed a warranty of assignability by the County.

Sec \'4 Citizens Utilities Company, its successors,
lessees and assigns, for and in consideration of the granting of
this license and franchise, and as rental for the occupation and
use of easement over, upon and beneath the roads, highways,
streets, avenues, alleys, bridges and public grounds in said County
shall pay to the County each year during all the time thils

provision shall remain in force and effect a total aggregate sum of
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two per cent (2%) of the gross receipts of Citizens Utilities
Company, its successors, lessees and assigns, during such year, for
gas sold within the County, subject to the limitations hereinafter
stated; such gross receipts to consist of the total amount
collected from users and consumers on account of gas sold and
consumed within the County under the Company’s rates in existence
at the time of payment, excepting therefrom, however, (1) the gross
receipts for gas sold to industrial consumers under special
contract, and {2) the gross receipts for gas sold to the County for
its own use, and (3) the gross receipts for gas sold to consumers
within the limits of any incorporated city or town as such limits
may exist from time to time. The Company shali make such payments
semiannually on or before the last day of January and July in each
such year while this provision shall remain in force and effect.
For the purpose of determining such revenue, the books of the
Company shall at all times be subject to inspection by duly
authorized County officials. Said payments shall be in lieu of any
and all other County franchise, license, privilege, instrument,
occupation, excise of revenue taxes and all other exactions (except
ge!ieral ad valorem property taxes and special assessments for local
improvements, and except municipal privilege, sales or use taxes
authorized by law and collected by the Company from users and
consumers of gas within the County) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company aand
all other property or equipment of the Company, or any part

thereof, in said County during the term of this license and
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franchise; provided that anything to the <contrary herein
notwithstanding said payment shall continue only so long as said

Company is not prohibited from making the same by any lawful

authority having jurisdiction in the premises, and so long as the

County does not charge, levy or collect or attempt to charge, levy
or collect other franchise, license, privilege, occupation, excise
or revenue taxes, or other exactions or charges hereinabove
mentioned, and if any lawful authority having jurisdiction in the
premises hereafter prohibits such payment, or the County does levy,
charge or collect or attempt to levy, charge or collect such other
franchise, license, privilege, occupation, excise or revenue taxes,
or other exactions or charges, the obligation to make such payments
hereinabove provided for shall forthwith pro tanto cease to the
extent of such other exaction.

Section VI. This franchise and license shall be accepted by
the Company in writing, which acceptance shall be filed with the
County within sixty (60) days after the passage of this grant, and
when so accepted this grant shall be a contract duly executed by
and between the County and the Company.

Section Vii. if any section, paragraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided to
be invalid or unconstitﬁtional.

Section VIJI. The Board of Supervisors may, at any time
hereafter, impose according to law such restrictions and

limitations, additional to those incorporated herein, as to the use
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by the Company of such roads, highways, streets, avenues, alleys,
bridges and other structures and public places as the Board deems
best for the public safety and welfare and/or convenience.

Section IX. The Company shall bear all expenses, including
damages and compensation for any alteration of ghe direction,
surface, grade, or alignment of any County road, highway, street,
avenue, alley, bridge or other structure or public place, made for
the purpose of this franchise and license.

Section X. This franchise an¥ license shall cease to
confer upon the Company any rights or privileges within the limits
of any city or town when the latter shall have incorporated and
there shall be in effect its municipal franchise in favor of the
Company for gas purposes.

Section XI. This franchise and license shall continue in
full force and effect for a period of twenty-five (25) years from
its date of passage.

Section XII. After the passage of this grén; and upon its
acceptance by the Company all rights and privileges heretofore
granted by the County by that certain franchise and license to the
Company passed and effective the 14th day of December, 1970 shall
be superseded by this grant and shall then be of no further force
or effect.

PASSED AND EFFECTIVE this / ZT‘ day of \ b9, 1995,

BOARD OF SUPERVISORS
Coconino County, Arizona

Ay v WA

Chairman
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Paul Babbitt-Member

-

Richard Deaver-Member

ulse Yello
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Steve Peru, Clerk

ATTEST:
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ORDINANCE NUMBER 125

AN ORDINANCE OF THE TOWN OF COTTONWOOD, AR1ZONA, GRANTING TO SOUTHERN
UNION COMPANY, A CORPORATION, ACTING BY AND THROUGH SOUTHERN UNION GAS
COMPANY, A DIVISION THEREOF, ITS LEGAL REPRESENTATIVES, SUCCESSORS,
LESSEES AND ASSIGNS, CERTAIN POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN OF
COTTONWOOD, YAVAPAI COUNTY, ARIZONA, AS NOW OR HEREAFTER CONSTITUTED,
WORKS, SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION, MANUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF AND
THROUGH SAID MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF SUCH
GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS, INCLUDIRG CUS-
TOMERS INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY;
AND TO USE TRE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND
PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25)
YEARS; AND PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,
TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE PAYMENT
TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF GRARTEE
FROM ITS OPERATIONS THEREIN; AND DECLARING AN EMERGENCY.

BE IT ORDAINED BY THE MAYOR AND COMMON COUNCIL OF THE TOWN OF COTTONWOOD, YAVA
COUNTY, ARIZONA, AS FOLLOWS:

SECTION 1: THAT, the Town of Cottonwood, a municipal corporation in Yavapal
County, Arizona, herein called the "Municipality”, hereby grants to and vests in
Southern Union Company, a corporation, acting by and throughl Southern Union Gas
Company, a divisfion thereof, duly authorized to transact within this State a pubdblic
service business as a gas utility, herein called the "Company", a franchise with the
right to operate a gas plant, system, pipelines and works in the Municipality, as now
or hereafter constituted, and the authority, license, power and privilege to maintain
construct, build, equip, conduct or otherwise establish and operate in said Munici-
pality, vorks or systems and plants to manufacture, use, sell, store, distribute,
convey or otherwise establish, conduct, serve, supply or furnish the inhabitants of
said Municipality and others, and to the Municipality whenever it may desire to con-
tract therefor, gas for light, fuel, power, heat and any and all other useful purpose
and the Company hereby is granted passage, right-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds of said Municipality, bott
above and beneath the surface of the same, as said streets, avenues, easements, right
of-way, alleys, highways, sidewalks, bridges and other structures and places and
public grounds now exist or may be hereafter extended, for every and any such service
use, effect and lawful purpose as herein mentioned.

SECTION 2: THAT, the Company is hereby authorized, licensed:. and empowered to
any and all things necessary and proper to be done and performed im executing the
powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or other pipes, sewers or
other pre-existing underground installations, and that all work done in said streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the Company shall, witl
a reasonable time, restore, such streets, avenues, easements, vights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavated by it to their original
condition as nearly as practicable, subject to the reasonable approval of the Munici-
pality. The Company shall remove or relocate its lines and facilities as and vhen
required by the Municipality; said removal or relocation shall be made at the sole
expense of the Company, except where entitlement to reimbursement shall be provided
contract or law. In the event of such entitlement, reimbursement shall be made
strictly in accordance therewith. The Company shall save the Municipality, its offi
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ORDINANCE NUMBER 125
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and agents, harmless from any and all liabilities proximately caused by the Compan
negligence in the erection, construction, installation or operation hereunder of tI

Company's facilities.

SECTION 3: THAT, the rates and charges to be charged by the Company for
furnishing gas service hereunder and the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from time
to time on file and effective with the Arizona Corporation Commission applicable to

such service.

SECTION 4: THAT, the Company shall have the right and privilege of assigning
this franchise and all rights and privileges granted herein, and whenever the word
“Company” appears herein, it shall be construed as applying to 1its successors, lessee

and assigns.

SECTION 5: THAT, the Company, its successors, lessees and assigns, for and im
sideration of the gramting of this franchise and zs rental for the occupation and use
easement over, upon and beneath the streets, avenues, easements, rights-of-way, highh
alleys, sidewalks, bridges and public grounds in said Municipality shall pay to the
Municipality, commencing with the first full billing period after the effective date
this franchise and continuing each year during all the time this provision shall rema
in force and effect, a total aggregate sum of two percent (2X) of the gross receipts
the Company, its successors, lessees and assigns, during such year, for gas sold witl
the corporate limits of the Municipality, subject to the limitations hereinafter stat
such gross receipts to consist of the total amount collected from users and consumers
on account of gas sold and consumed ‘within the corporate limits of the Municipality
under the Company's rates in existence at the time, excepting therefrom however, the
gross receipts for gas sold to industrial consumers under special contract, and the
gross receipts for gas sold to the Municipality for its own use. The Company shall
make such payments semi-annually on or before the last day of January and July in
each such year while this provision shall remain in full force and effect. For the
purpose of determining such revenue, the books of the Company shall at all times be
subject to inspection by duly authorized municipal officials. Saild payments shall b«
in lieu of any and all other franchise, license, ptivilege, instrument, occupation,
excise or revenue taxes and all other exactions or charges (except general ad valores
property taxes, special assessments for local improvesents, and except municipal
privilege, sales or use taxes authorized by law and collected by the Company from us:
and consumers of gas within the corporate limits of the Municipality) upon the busin
revenue, property, gas lines, installations, gas systems, conduits, storage tanks, p:
fixtures or other appurtenances of the Company and all other property or equipment o.
the Company, or any part thereof, in said Municipality during the term of this franc:
provided that anything to the contrary herein notwithstanding said payment shall con
only so long as said Company is not prohibited from making the same by any lawful
authority having jurisdiction in the premises, and so long as the municipality does -
charge, levy or collect, or attempt to charge, levy or collect other franchise, lice
privilege, occupation, excise or revenue taxes or other exactions or charges hereina
mentioned, and 1f any lawful authority having jurisdiction in the premises hereafter
prohibits said payment, or the Municipality does levy, charge or collect or attempt
levy, charge or collect such other franchise, license, privilege, occupation, excise
or revenue taxes, or other exactions or charges, the obligation to make such payment

hereinabove provided for shall forwith cease.

SECTION 6: THAT, this franchise shall be accepted by the Company in writing,
which acceptance shall be filed with the Municipality within sixty (60) days after
the passage of this ordinance, and vhen so accepted, this ordinance shall be a
contract duly executed by and between the Municipality and the Company.
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SECTION 7: THAT, if any section, paragraph, subdivision, clause, phrase or
provision hereof shall be adjudged invalid or unconstitutional, the same shall not
affect the validity hereof as a whole, or any part or provision other than the part
so decided to be invalid or unconstitutional.

SECTION 8: THAT, this franchise shall continue in full force and effect for
a period of twenty-five (25) years from the date of passage of this ordinance.

SECTION 9: THAT, all plant, system, pipelines, works, and all other physical
property installed by the Company in accordance with the terms of this franchise
shall be and remain the property of the Company, and upon expiration of this franchis.
or any extension or renewal thereof, the Company is hereby granted the right to eater
upon the streets, avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds of said Municipality for
the purpose of removing any and all such plant, system, pipelines, works and other
property of the Company, at any time within six months after termination of this
franchise or any such extension or renewal thereof.

SECTION 10: THAT, the immediate operation of this ordinance is necessary for
the preservation of the public peace, health and safety of the Town of Cottonwood,
Yavapai County, Arizona, and an emergency is hereby declared to exist and this
ordinance shall be in full force and effect from and after its adoption by the
Common Council of the Town of Cottonwood and its approval by the Mayor thereof.

PASSED AND ADOPTED BY THE COMMON COUNCIL AND APPROVED BY THE MAYOR OF THE
TOWN OF COTTONWOOD, ARIZONA, THIS 29THDAY OF AUGUST, 1983.

Rt E AL

Donald E. Halm, Mayor

ATTEST:

Steven L. Thompson, Todh Manager/Clerk

APPROVED AS TO FORM:

T L Ll HLES

L. Christophdt Nefstead, Yown Attorney

Published: Verde Independent: September 2, 9, 16 and 23, 1983
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ORDINANCE NO. 1879

AN ORDINANCE GRANTING TO CITIZENS UTILITIES COMPANY,
A DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS~-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE CITY OF
FLAGSTAFF, STATE CF ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING,
STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF,
AND THROUGH SAID MUNICIPALITY, AND FOR THE
DISTRIBUTION AND SALE OF SUCH GAS TO SAID
MUNICIPALITY, ITS INHABITANTS AND OTHERS, INCLUDING
CUSTOMERS INSIDE, BEYOND, AND OUTSIDE OF THE LIMITS
OF SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS~OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES
AND PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD
OF TWENTY-FIVE (25) YEARS; AND PRESCRIBING IN
CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES, TERMS
AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR
THE PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF
CERTAIN REVENUES OF GRANTEE FROM ITS OPERATIONS
THEREIN; AND DECLARING AN EMERGENCY.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF FLAGSTAFF AS
FOLLOWS:

SECTION 1: That the City of Flagstaff, a municipal corporation
in Coconino County, Arizona, herein called the "Municipality," hereby

. grants to, and vests in, Citizens Utilities Company, a Delaware

corporation, duly authorized to transact within this State a public
service business as a gas utility, herein called the "Company,"” a
franchise with the right to operate a gas plant, system, pipelines and
works in the Municipality, as now or hereafter constituted, and the
authority, license, power and privilege to maintain, construct, build,
equip, conduct or otherwise establish and operate in said Municipality,
works or systems and plants to manufacture, use, sell, store, distribute,
convey or otherwise establish, conduct, serve, supply or furnish the
inhabitants of said Municipality and others, and to the Municipality
whenever it may desire to contract therefor, gas for light, fuel, pover,
heat and any and all other useful purposes, and the Company hereby is
granted passage, right-of-way and its right to occupy and use in any
lawful way during the life of this franchise, every and any and all
streets, avenues, alleys, highways, sidewalks, bridges and other

N
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structures of said Municipality, both above and beneath the surface of
the same, as said streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and other structures now exist or .may be
hereafter extended, for every and any such service, use, effect and
lawful purpose as herein mentioned. The Municipality shall not be liable
to the Company should the Company construct facilities pursuant to this
franchise in any area over which the Municipality has erroneously
exercised jurisdiction, except that the Municipality shall reimburse the
Company for all fees paid to the Municipality attributable to the sale of
gas within the said area.

SECTION 2: The Company is hereby authorized, licensed and
expowered to do any and all things necessary and proper to be done and
performed in executing the powers and utilizing the privileges herein
mentioned and granted by this franchise, provided the same do not
unreasonably conflict with water or other pipes, sewers or other pre-
exiting underground installations, and that all work done in said
streets, avenues, easements, rights-of-way, alleys, highways, sidewalks,
and bridges of said Municipality by the Company shall be done with the
utmost diligence and the 1least inconvenience to the public or
individuals, and the Company shall, within a reasonable time, restore
such streets, avenues, easements, rights~of-way, alleys, highways,
sidewalks, and bridges excavated by it to their original condition as
nearly as practicable, subject to the reasonable approval of the
Municipality. The Company will make every effort to coordinate all work
with the Municipality. The Company shall remove or relocate its lines
and facilities as and when required by the Municipality; such removal or
relocation shall be made as follows: .

A. The entire cost of relocation shall be borne by the Municipality if
the Company is required by the Municipality to relocate facilities
which are located in private easements or rights-of-way obtained by
the Company prior to the dedication of the public street, alley or
easement from which the facilities must be relocated. These prior
rights of the Company would also be unaffected by any subsequent
relocation.

B. Except as covered in Paragraph A above and Paragraph G below, the
Company shall bear the entire cost of relocating facilities located
on public rights-~of-way, the relocation of which is necessary for
the Municipality’s carrying out a function in the interest of the
public health, safety or welfare. The Company’s right to maintain
its lines and facilities is subject to the paramount right of the
Municipality to use its streets for all governmental purposes.
Governmental purposes include, but are not limited to, the following
functions of the Municipality:

1. Any and all improvements to Municipality streets, alleys and
avenues;

R
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ORDINANCE NO. 1879 Page 3

2. Estabh.shlng and maintaining sanitary sewers, storm drains, and
related facilities; .

3. Establishing and maintaining municipal parks, parkings,
parkways, pedestrian malls, or grass, shrubs, trees and other
vegetation for the purposes of landscaping any street or public
property. The Municipality will consult with the Company on
the placement of landscaping in the public rights-of-way where
there are existing Company facilities;

4. Providing fire protection, which will be 1limited to

construction of fire preotection facilities and City installed
water lines for fire protection purposes;

S. Collection and disposal of garbage, which will be limited to
the construction of collection and disposal facilities and will
not apply to placement of dumpsters.

6. Construction, maintenance and repair of all governmental
buildings and facilities.

The installation of pipe and other facilities to serve domestic
water shall be considered both governmental and proprietary and,
therefore, the actual cost of relocation shall be shared by the
Company paying fifty percent (50%) and the Municipality paying fifty
percent (50%).

The Company shall bear the entire cost of relocation of existing
facilities, irrespective of the function served, where the
Municipality’s facilities, or other facilities occupying a right-of-
way under authority of a Municipality permit or license, are already
located in the public right-of-way and the conflict between the
Company’s potential facilities and existing facilities can only be
resolved expeditiously, as determined by the Director of Public
ch-:)jc.si !;y the movement of the existing Municipality’s or permittee’s
facilities.

If the Municipality participates in the cost of relocation of the
Company’s facilities for any reason, the cost of relocation to the
Municipality shall not include any betterment to the Company’s
facilities as they existed prior to relocation.

The Municipality will not exercise its right to require utility
facilities to be relocated in an unreasonable or arbitrary manner.
The Company and the Municipality may agree to cooperate on the
location and relocation of other facilities in the public right-of-
way. The Company shall save the Municipality, its officers and
agents, harmless from any and all liabilities proximately caused by
the Company‘s negligence in the erection, construction, installation
or operation hereunder of the Company’s facilities. The Company
shall obtain all necessary permits (without cost to the Company




ORDINANCE NO. 1879 Page 4

pursuant to Section 6 hereof) for work in the public rights-of-way.
All work in the public rights-of-way will be in compliance with
applicable Municipal Codes, standards and regulations as tliey exist
at that time. The Company will obtain, and pay for, all required
building permits and buy~in fees for non-gas distribution facilities
such as offices, garages, repair shops and like facilities. The
Municipality will provide its normal inspection services for these
construction projects. The Municipality will not, nor will it be
required by the Company to, inspect, monitor or approve construction
of any gas distribution facility.

G. In the event that the Company relocates any of its facilities at the
request of the Municipality for a "governmental purpose," as that
phrase is defined in Section 2 B hereof, and the Municipality fails
to either (1) exercise the function which constitutes such
"governmental purpose” or (2) complete the improvement which
constitutes such "governmental purpose” within three (3) years of
completion of the relocation of the Company’s facilities to
accommodate such "governmental purpose,® the Municipality shall
reimburse the Company the entire and actual cost of such relocation
within ninety (90) calendar days of such billing.

SECTION 3: The Municipality shall in no way be liable to or
responsible for any accident or damage that may occur in the
construction, operation or maintenance by the Company of its lines and
appurtenances hereunder, and the acceptance of this grant shall be deemed

an agreement on the part of-the Company to indemnify said -Municipality ~

and hold it harmless from and against any and all claims, costs losses or
expenses which may accrue to said Municipality as a result of the
Company’s activities as enumerated in Section 1.

The Company shall maintain throughout the term of this
franchise, liability insurance, a program of self-retention or general
assets to adequately insure and/or protect the legal liability of the
Company with respect to the installation, operation and maintenance of
the gas distribution facility, together with all the necessary and
desirable appurtenances authorized herein to occupy the public right-of-
way. such insurance, self-retention or general asset program will
provide protection for bodily injury and property damage, including
contractual 1liability and legal 1liability for damages arising from
explosion, collapse and underground incidents.

The Company shall file with the Municipality documentation of
such liability insurance, self-retention or general asset program within
sixty (60) days following the effective date of this franchise, and
thereafter upon request of Municipality.

SECTION 4: The rates and charges to be charged by the Company
for furnishing gas service hereunder and the rules and regulations to be

€I Wy - == "o
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made and enforced by the Company for the conduct of its business shall be
those from time to time on file and effective with the Arizona
Corporation Commission applicable to such service. >

SECTION S: The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted herein,
and whenever the word "Company” appears herein, it shall be construed as
applying to its successors, lessees, and assigns.

SECTION 6: The Company, its successors, lessees, and assigns,
for and in consideration of the granting of this franchise and as rental
for the occupation and use or easement over, upon and beneath the

. streets, avenues, easements, rights-of-way, highways, alleys, sidewalks,

and bridges in said Municipality, shall pay to the Municipality,
commencing with the first full billing period after the effective date of
this franchise and continuing each year during all the time this
provision shall remain in force and effect, a total aggregate sum of two
percent (2%) of the gross receipts of the Company, its successors,
lessees and assigns, during such year, for gas sold within the corporate
limits of the Municipality, subject to the 1limitations hereinafter
stated; such gross receipts to consist of the total amount collected from
users and consumers on account of gas sold and consumed within the
corporate limits of the Municipality under the Company’s rates in
existence at the time, excepting therefrom, however, the gross receipts
for gas sold to industrial consumers under special contract, and the
gross receipts for gas sold to the Municipality for its own use.
Notwithstanding the provisions of this Section, should the Company enter
into any franchise with any entity of this State which provides for a
higher percentage of Company gross receipts payment than two percent (2%)
the Municipality shall automatically receive the same higher percentage
rate payment. The Company shall make such payments semi-annually on or
before the last day of January and July in each such year while this
provision shall remain in full force and effect. If the Company fails to
deposit said fees with the Municipality’s finance department by the
twentieth (20th) day of the month immediately succeeding the date the fee
became due and payable, the Company shall be assessed (i) a ten percent
{10%) late fee, and (ii) interest at the rate of twelve percent (12%) per
annum on any unpaid balance (exclusive of late fees), said interest being
calculated from the first day the payment became due. For the purpose of
determining such revenue, the books of the Company shall at all times be
subject to inspection by duly authorized municipal officials. said
payments shall be in lieu of any and all other franchise, license,
privilege, instrument, occupation, excise or revenue taxes and all other
exactions or charges (except general ad valorem property taxes, special
assessments for local improvements, and except municipal privilege, sales
or use taxes authorized by law and collected by the Company from users
and consumers of gas within the corporate limits of the Municipality)
upon the business, revenue, property, gas lines, installations, gas
systems, conduits, storage tanks, pipes, fixtures or other appurtenances
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SECTION 11: The immediate operation of this Ordinance is
necessary for the preservation of the public peace, health and safety of
the City of Flagstaff, Arizona, and an emergency is hereby declared to
exist and this Ordinance shall be in full force and effect from and after
its adoption by the city Council of the City of Flagstaff and its
approval by the Mayor thereof.

PASSED AND ADOPTED by the Council and approved by the Mayor of
the City of Flagstaff, this 3rd day of October, 1995.

m '
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MAYO d
ATTESTS
e ¢
CITY CLERK
APPROVED AS TO FORM:
// »

TTORNEY

CERTIFICATION

, I, LINDA BUTLER, City Clerk of the City of Flagstaff, Arizona,
do hereby certify that the attached is a full, true, and correct copy of
Ordinance No. 1879, adopted by the Flagstaff City Council at their
Meeting held October 3, 1995.

IN WITNESS WHEREOF, I have hereunto set my hand and impressed
the official Seal of the City of Flagstaff, this 25th day of October,

1995.

CITY CLERK

(SEAL)
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‘ ORDINANCE NO'. 93-4 -
oo AN ORDINANCE OF THE CITY OF HOLBROOK, ARJZONA; GRANTING .
' TO CITIZENS UTILITIES COMPANY, A DELAWARE CORRORATION, N

‘ITS LEGAL REPRESENTATIVES, SUCCESSCRS, UESSEES AND
R ASSIGHS, CERTAIM POHERS, LICENSES, #IGHTS-OF-WAY,
; PRIVILEGES AND FRANCHISE TQO CONSTRUCT, OPERATE AND -
MAINTAIN IN THE CITY OF HOLBROOK, STATE OF ARIZONA, AS .
NOW OR HEREAFTER CONSTITUTED, WORKS, SYSTEMS AND PLANTS
FOR THE HANDLING, PRODUCTION, MAMUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION OF GAS INTO, -
OUT OF, AND THROUGH SA1D MUNICIPALITY, AND FOR THE
. " DISTRIBUTION AND SALE OF SUCH 7S 79 SNALD HIN1CIPALITY,
i ITS INHABITANTS AND OTHERS, INCLULSIN CUSTUMERS INSLDE,
BEYOND, AND OUTSIDE OF THE. LIMJTS GF SA(D WUKICIPALITY; .
AND TO USE THE STREETS, AVENUES, EASEMENTS, RIGATS-OF-
WAY, ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AKD OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS 1IN SAID
MUNLCIPALITY FOR A FERIOD OF TWENIY-F1VE (25) YEARS; AND -
PRESCRIBING IN CONMNECTION THEREWITH CERTAIN RIGHTS,
DUTIES, TERMS AND CONDITIONS HEREIN MENTIONED; AND
PROVIDING FOR THE FAYMENT T0 SAIU MUNICIPALITY OF A
PERCENTAGE OF CERTAIN REVENUES OF GRANTEE FROM I1T8 _
OFERATIONS THEREIN; AND DECLARING AN EMERGENCY. ] ' ’
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WHEREAS by Resolution No. 244 and Ordinance Mo. 141, dated
November 25, 1968, thé City of Holbrook gfant.ed a franchise fo
Southern Union Gas Company for distribution of gas within the
corporate boundaries of the City of Holbrook: and

1 WHEREAS Southern Union Gas Company has transferrnd its

facilities to Citizens Utilities Company, a Delaware cotpofatioh,

i
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« 1™

which has requested that the City issus a siailac franchise for an

additional term.
NOW THEREFORE, BE 1T ORDAIMNED by tha Mayor and Common Council .

of the City of Holbrook, Arizona, as follows:
';‘ Section 1. The City of Holbrook, 8 municipal corporation

© T in Navajo County, Arizona, hervin called the "Municipality,” hereby

A O™~

grants to, and vests in, Citizens Utilitiez Couwpény, & Delaware = -

corporation, duly authcrized to transact within this State a public .
v!:b-“—--.a
service businessg as 8 g3z uridicy, herein called tha "Compapy ™ @ ’Oé-
. S E'ﬁ
RO
ES

R
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franchise with the right to operate s gas plant, system, pipelines

and works in the Municipality, as now or hereafter constituted, and

-

the authority, license, power and privilege to maintain, construct,

build, equip, conduct or otherwise establish and operate in gaid -

Municipality, works or systems and plants to use, sall, distribute,
convey cr otherwise establish, conduct, serve, supply oc furnish
the .linhabitants of said Municipality .and others, and to the
Municipality whenever it may desire to contract therefor, gas for
light, fuel, power, heat and any and all other useful purposes, snd
the Company hereby is granted passege, right-of-way and right to
occupy and use in any lawful end reasonable way during the 1lifa of
this franchlge, every and any and 8ll streots, avenues, alleys,
highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality, both above and beneath the
surface of thie same, as sald streets, aQen\)es, éasements, rights-

of-way, slleys, highways, sidewalks, bridges and other structures

'e_nd places and public grounds now exist or may be hereafter

extended, for every and any such service, use, effact and lewful
purpose as hexair; mentioned. In all its activities suthorized by
fh.i.s franchise, the Company will comply with sll federal, state,
county and municipal laws, ordinances and regulations. All plants,
systems, pipelines, works, structures and equipment erected by
Company shall ba so loceted as to cause minimum interference with
the proper use by the general public and by any entity using the
same with authority from the Municipality of streets, avenues,

easements, rights-of-way, alleys, highways, sidewalks, bridges, or

2
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other structures or places or public'grounds, and to ¢cause pinimum
interference with the rights or reasonablie cuuvenience of pruperty
owners who adjoin any of ths said streets, avénues; eaéements,
righ;s~o£-way, ‘alleys, bighways, sidewalks, bridyes, or other
structures or places or public grounds.' ' .

Section 2, The Company 1s hereby authorized, licensed and
empcﬁeted to do any and all things necessary end proper to be done
and performed in executing the powers and utllizing the privileges
herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water and other pipes, sewers or
other existing underground installations, and that all work done in
sald streets, avenues, easements, rights-of-way, alieys, highways,
sidewalks, bridges or other grounds or property of said
Municipality by the Company shall be done with the utmost diligence
and the least 1nconveniénce to the public or_lndivlduals, aﬁd the
Company shall, at its own expense and in a>reasonablo manner and
time approved by the Municipality, restore such streets, avenues,
eagements, rights-of-vay, alleys, highways, sidewalks, bridges and

other public grounds or property excava#ed or otherwise affected by

‘At to their original condition as nearly as practicable. In the

event that at any time during the puriod of thls franchlise the
Municipality shall elect to alter, or to chonge the grade of any
street, avenue, easement, right-of-way, alley, highwvay, sidewalk,

bridge, or other structure, place or public grounds, the Company

shall, upon reasonable notice by the Municipality, remove, relay

and relocate its pipes, structuree and other fixtures and

3
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improvements at the expense of the Hurdck.lpauty, provided, however,

- that 1f gaild removal or relocation is reasonably required to bring

the Company into compliance with the termg of this frénéhlse', the

-
|

Company shall bear 8ll such expenses. The Compeny shall save tho

—

Municipality, its officers and agents, harmless from sny and all

¥
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1isbilities proximately caused by the Company's negligence in the

erection, construction, installation or operation hereunder of tha

Company's facilitles. L E » y
Section 3. The Company's plant, systems, plpelines, works

~8nd other structures, equipment, Improvements end eppurtenances

e %

shall be installed in eccordance with good engineering practices,

and shall be located, erected, constructed, reconstructed, removed,
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repaired, mafntained and operated so as not to endanger or

os %

interfere with the lives of persons or to Interfere with the

improvements the Municipality may deem proper to maeke, or to

e

unnecessarily hinder or aebstruct pedesttian'br vehicular traffic to
public ways, places and structures. Exection, installation, -

construction, replacement, removal, repair, maintenance and

B ANt R U St e T R

operation of the system shall ke in accordance with the provisiocns

B

AR
(VN Seil

of all requirements of the Municipality which may now be in effect

P

or may be enacted in the future. All installations shall be of &

Y
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permanent nature, durable, and maintained in a safe, suitable and
substantial condition, in good order and repair.

Section 4. the Company hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,

i : 4employees, agents and independent contractors, sgainst and from any

4
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and 8ll claims, demands, causes of' action, sults or proceedings
regardless of the merlts of the same, damages including damages to
city property, lability, costs and expenses of every type; 8ll orx
any part thereof which arise by reason of sny injury to any ‘person
or persons including death or property damages, resulting from the
negligenca of the Cowpany, its officers, ageats, esployees,

servants and/or independent coni:ractors, ‘while exercismg any of

the rights, privileges, or powers granted herein, except for that

postion of any lisbility, obligation or demage which 1is caused by
the negligence of the Municipality. The Company shall carry public
liability insursnce in 8 reasonable sum to cover its activities
undexr thls franchise. The Municipality shall promptly notify the
Company of any claim or cause of action which may be asserted
agalnst the Municipal‘ity relating Lo or covering eny matter sgaiast
which the Company has Agreed, 62 sget forﬁh_ above, to 1ndemni.“.y,
defend and save harmless the Municipality. éach perty reserves the
r.lgh_t, but not the obligétion, tc; employ such attorneys, expert
witnesses and consultants ags it deems necessary to defend against
the claim or _cause' cf action againgt such party. Each party
further resecves the right to take total or partial control of the
claim against sgch party. In the event that the Municipality is in
control of its defense, either totally or partially, the Cowpany
shall pay all required expenses incurred by the Municipality in
providing its defense.

Section 5. The Company shall have the right and privilege

of assigning this franchise and all rights wnd privileges granted

5
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hersin, snd whenever the word "Company” sppears herein, it shall be

construed as applying to its successors, lesseeg, snd assigns.
Section §. The rates and charges to ba charged by the

Compsny for furnishing gas service hereundsr and the rules and

regulations to be made and enforced by the Company for the conduct

of 1its bugsiness shall be those from time to tims on file and

effettive with the Arizona Corpoxstion Commission or other
governmental asgency which has control over such sexvicae.- S
gaction 7. The Company, its successors, lessees, and
essigns, for and in considaraticn of the grenting of this franchise
and as rental for the occupation and use ot easement over, upon and
beneath the streets, avenues, easements, rights-of-way, highways,
alleys, sidewalks, bridges and public grounds in said Municipality
shall pay (to the Mun'ic.ipalitgy, commencing with ths first full
billing period after ti;e effective date of this franchiss and
coritinulng each year during all the time this provision shall
remain in force and effect, a totel aggregate sum of two parcent
(2%) of the gross recsipts of the Company, its successors, lessees
and asSigns, during such year, for gas sold within the corporste
limits of t:he‘ Municipality, subject to the limitations hereinafter
stated; such gross receipts shall consist of the total amount
coilected from users and consumers on account of gas sold within
the corporate limits of the Municipality undaxr the Ccmpany's rates
in existence at the time, excepting therafrom, however, the gross
receipts for gas sold to industrial consumers under specisl

controct, and the gross receipts for gas sold to ths Municipallty

6
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for 1its own use. The Company Shall make such payments seml-
annually on or before the last day of January and Jul_y ;n each such
year while this provision shall remain in full force and effect.
For the purpose of determining such revenue, the books of the
Company shall at sll t.imes. be subject to inspection Sy duly
suthorized muﬁicipal officials. Said payments shall be in lieu of
any "and all other franchise, license, privilege, instrument,
occupation, excise or revenue -taxes and all other exsctions or
charges of the Municipality (except general ad velorem property
taxes, ‘spacial assessments for local improvements, and except
municipal privilege, sales or use taxes authorized by law and
collected by the Company from users and ccnsumerg of gas within the -
corporate limits of the Municipality) upon the business, revenue,
property, gas lines, 1n%tallat}ons, gas systems, conduité, storage
tanks, pipes, fixtures or other appurtenances of the Company and
all other prcperty or equipment of the Company, or any part
thereof, in saild Municipality during the term of this Franchise;
provided that, enything to the contrary herein notwithstandiog,
said payment shall continue only so long as said Company is not
prohibited from making the same by any lawful authority having
jurisdiction in the premises, and so long as the Municipality does
not charge, lavy or collect, or attempt to charge, levy or collect
other franchise, license, privilege, occupétion, excise or revenue
tazes or other exactions or charge3s hereinafter mentioned, and if
any lawful authority having jurisdiction in the premises hereafter

prohibits said payment, or the Municipality does levy, charge, or -

7
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collect, or attempt to levy, charge, or collect such other
franchise, license, privilege, occupation, excise or revenus taxes,
of other e#actions or charges, the obligatiocn to make such payments
hereinabova. providad for shall forthwith cease. '

Section 8. This franchise shall be accepted by the Company

in writing, which acceplance shall be filed with the Municipality .

within sixty (60) days after the passage of this ordinsnce, and
when 80 accepted, this ordinance éhall be 8 contract duly executed
by and between the Municlpality and the Cmpany. Y

fection 9. If any section, parsgraph, subdivision, clause,
phrase or provision herecf shall be adjudgea invelid or
unconstitutional, the same shall not affect the validlty hereof as
a whole, or any part or provizion other than the part so decided to
be invalid or unconstitutional. '

Section 10. 'This franchise shall continue in full force and
effect for a period of twenty-five (25) years from tha date of
passage of this ordinance. A

Section 11. All plant, systé\u, pipelines, works, and all
other iphysical propesty installed by the Company in accordance with
the terms of this fronchise shall be and remain the prdperty of the
Company, and upon expiration of this franchise or any extension or
renewal thereof, the Company 13 hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges snd other structures and places and
public grounds of said Munlcipality for the purpose of removing any

and all such plant, system, pipelines, works and other property of
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the Company, at any time within sfx monthg aftev tei‘mlnatlon of
this franchise or any extension or renewdl thereof., All work done
in the removal of said property shall be done with the ,utn;ost
diligence and the least inconvenience to the public or individualg,
and the Company shall, st its own expense and in a manner and time

approved by the Municipality, xestore all streets, avenues,

easements, rights-of-way, alleys, highways, gsidewslks, bridges and
public grounds which may be excavated or otherwise sffected by the -

Company in the removal of said property, to the condition as exists .~

at the time of comnetncement of said restoration, as nearly as
possibla. ’ ] '
Section 12.

necessary for tho preservstion of the public peesce, health and

As the immediate operation of this ordinance is

gafety of the City of Ijolbrook, Arizona, an emergency is hereby

declared to exist, and 'this' crdinance shall be in full forca end

effect from and sfter its adoption.

PASSED AND ADOPTED by the f;.«ycr and Commen Cguncil of the City
%14”20 . 1993.

P/
of Holbrook, Arizona, this g day of
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ORDINANCE NO. HAoo0

AN ORDINANCE GRANTING TO SOUTHERN UNION
COMPANY, A CORPORATION, ACTING BY AND THROUGH
SOUTHERN UNION GAS COMPANY, A DIVISION

THEREUF, ITS LEGAL REPRESENTATIVES,

SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN
POWERS, LICENSES, RIGHTS~-OF-WAY, PRIVILEGES - TS
AND FRANCHISE TO CONSTRUCT, OPERATE AND
MAINTAIN IN THE TOWN OF JEROME, YAVAPAIX

COUNTY, ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS POR . - _ .
THE HANDLING, PRODUCTION, MANUFACTURING, :
TRANSPURTING, STORING, SALE AND DISTRIBUTION

OF GAS INTO, OUT OF AND THROUGH SAID .
MUNICIPALITY, AND FOR THE DISTRIBUTION AND = .
SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING CUSTOUMERS
INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OFf

SAID MUNICIPALITY; AND TO USE THE STREETS, ..
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN

SAID MUNICIPALITY FOR A PERIUD OF TWENTY-FIVE
(25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND
CONDITIONS HEREIN MENTIONED; AND PROVIDING

FOR THE PAYMENT TO SAID MUNICIPALITY OF A
PERCENTAGE OF CERTAIN REVENUES OF GRANTEE

FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY.

BE IT ORDAINED by the governing body of the Town of Jerome, as
follows: ’

Section 1. That the Town of Jerome, a municipal corporation in
Yavapai County, Arizona, herein called the "Municipality”, hereby
grants to and vests in Southern Union Company, a corporation, acting
by and through Southern Union Gas Company, a division thereof, duly
aﬁtnorized to transact within this State a public service business as
a gas utility, herein called the 'Compahy', a franchise with the right

to operate a gas plant, system, pipelines and works in the

g
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Municipality, as now or hereafter constituted, and the authority,
license, power and privilege to maintain, construct, build, equip,
conduct or otherwise establish and operate in said Municipality, works
or systems and plants to manufacture, use, sell, store, distribute,: -
convey or otherwise establish, conduct, serve, supply or furnish the’
inhabitants of said Municipality and others, and to the Mumicipality - -
whenever it may desire to contract therefor, gas for light, fuel,
power, heat and any and all other useful purposes, and the Company
hereby is granted passage, right-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds ot said
Municipality, both above and beneath the surface of the same, as said
streets, avenues, easements, rignts-of—wai, alleys, highways,
sidewalks, bridges and other structures and places and public grounds
now exist or may be hereafter extended, tor every and any such
service, use, effect and lawful purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and
empowered to do ény and all things necessary and proper to be done and
performed in executing the powers and utilizing the privileges herein
mentioned and granted by this franchise, provided the same do not
unreasonably conflict with water or other pipes, sewers or other
pre-existing underground installations, and that all work done in said
streets, avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges or other grounds of said Municipality by the
Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company shall,

within a reasonable time, restore, such streets, avenues, easements,

Y S
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' rights-of-way, alleys, highways, sidewalks, bridges and public grounds -

excavated by it to their original condition as nearly as practicable,

R ANREARC,
T

subject to the reasonable approVaI of the Municipality. The Company ;Tf
shall remove or relocate its lines and facilities as and when reguired =

by the Municipality; said removal or relocation shall be made at the
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sole expense of the Company, except where entitlement to reimbursement
shall be provided by cbntract or law. In the event of such.

entitlement, reimbursement shall be made strictly in accordance - :-.

agents, harmless from any and all liabilities proximately caused by

e

: E therewith. The Company shall save the Municipality, its officers and

the Company's negligence in the erection, construction, installation

or operation hereunder of the Company's facilities.

AR
©
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Section 3. The rates and charges to be charged by the Company

~

g for furnishing gas service hereunder and the rules and regulations to
u be made and enforced by the Company for the conduct of its business

shall be those trom time to time on file and effective with the

51: Arizona Corporation Commission applicable to such service.

section 4. The Company shall have the right and privilege of
ﬂ assigning this tranchise and all rights and privileges granted herein,

and whenever the word “"Company"” appears herein, it shall be construed

l as applying to its successors, lessees and assigns.

Section 5. The Company, its successors, lessees and assigns,

for and in consideration of the granting of this franchise and as
E rental for the occupation and use or easement over, upon and beneath

the streets, avenues, easements, rights-of-way, highways, alleys,

i i
L sidewalks, bridges and public grounds in said Municipality shall pay

e
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to the Municipality, commencing with the first full billing period
after the effective date of this franchise and continuing each year
during all the time this provision shall reﬁain in force_aﬁd_effecé, a
total aggregate sum of two percent (2() of the gross recéipts 9§ the
Company, its successors, lessees and assigns, during such,year,‘fqr"
gas sold within the corporate limits of the Municipality, subject to
the limitations hereinafter stated; such gross receipts to‘consisi of
the total amount collected from users and consumers on accoﬁp;.p§ gas' 
sold and ‘consumed within the corporate limits of thé Municipa;itg .
under the Company's rates in existence at the time, excepting
therefrom however, the gross receipts for gas sold fo indust;ial_
consumers under special contract, and the gross receipts ftor gas sold

to the Municipality for its own use. The Company shall make such

payments semi-annually on or before the last day of January and July
in each such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of the

Company shall at all times be subject to inspection by duly authorized
municipal officials., Said payments shall be in lieu of any and all
other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local improvements,
and except municipal privilege, sales or use taxes authorized by law
and collected by the Company from users and consumers of gés within
the corporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems,Aconduits. storage

tanks, pipes, tixtures or other appurtenances of the Company and all

X
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other property or equipment of the Company, or any part thereof, in
said Municipality during the term of this franchise; provided that :
anythihg to the contrary herein notwithstanding said payment-shall
continue only so long as said Company is not prohibited from maxihg
the same by any lawful authotity having jurisdiction in the premiéeg.
and so long as the municipality does not charge, levy or collect, or}:

attempt to charge, levy or collect other franchise, license,-..- :

privilege, occupation, excise or revenue taxes or other exactions-orr”

charges hereinabove mentioned, and if any lawful authority having
jurisdiction in the premises hereafter prohibits said payment, or the
Municipality does levy, charge or collect or attempt to levy, charge
or collect such other franchise, license; privilege, occupation,
excise or revenue taxes, or other exactions or charges, the obligation
to make such payments hereinabove provided for ;hall forthwith cease.

Section 6. This franchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality wichin‘
sixty (60) days after the passage of this ordinance, and when so
accepted, this ordinance shall be a contract duly ekecuted by and
Defween the Municipality and the Company.

Section 7. If any section, paragraph, subdivision, clause,
phrase or provision hereot shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as a
whole, or any par£ or provision other than the part so decided to be
invalid>or unconstitutional.

‘Section 8. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the date of passage
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of this ordinance.

Section Y. All plant, system, pipelines, works, and all other

physical property installed by the Company in accordance with the
terms of this franchise shall be and remain the property of‘thé

Company, and upon expiration of this franchise or any ex;enéioh or
renewal thereof, the Company is hereby granted the right to eater upon

the streets, avenues, easements, rights-ot-way, alleys, highways,

sidewalks, bridges and other structures and places and public grounds

of said Municipality for the purpose of removing any and all such
plant, system, pipelines, works and other property of the Company, at

any time within six months after termination of this franchise or any

such extension or renewal thereof.

Section 10. The immediate operation of this ordinance is

necessary for the preservation of the public.peace. health and safety

of the Town of Jerome, Yavapai County, Arizona, .and an emergency is

hereby declared to exist and this ordinance shall be in full force and
effect from and after its adoption by the Common Council of the Town

of Jerome and its approvél by the Mayor thereof.

PASSED AND ADOPTED by the Common Council of the Town of Jerome,

this [’Qf{ day of WM, « 1985,

APPROVED:

@;MV

hayer
Town of Jerome, Ari

o
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ATTEST:

Lol

quh Clerk

APPROVED by_ the Mayor of the Town of Jerome, Arizona, this - AZQ:_A
[OH  day of 1985. _ o o
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Hayor o
Town of Jerome, ArjfiZona
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City of Kingman
Ordinance No. 1215
March 1, 1999
EXHIBIT A

FRANCHISE AGREEMENT BETWEEN
CITIZENS UTILITIES COMPANY AND
THE CITY OF KINGMAN

FRANCHISE AGREEMENT, effective as of March 1, 1999, between The City of
Kingman ("Kingman") and Citizens Utilities Company, ("Citizens").

RECITALS

A. Citizens wishes to provide natural gas service to the Kingman area. Citizens holds

“a Cettificate of Convenience and Necessity from the Anzona Corporation Commission for
the Kingman area.

B. Kingman wishes to have Citizens provide natural gas services to the Kingman area
and enters into this Agreement in order to secure those services.

C. Whereas, the Arizona Constitution and the Arizona law require that this proposed

. .franchise be submitted to the qualified electorate of Kingman for approval or dlsapproval

of this Agreement, its effectiveness contmgent upon such approval.

AGREEMENT

Kingman and Citizens agree as follows:

1. Definitions. For the purposes of this Agréement, the following terms,
phrases, words and their derivations will have the meaning given herein. When consistent
with the context, words used in the present tense include the future, words in the plural

include the singular, and words in the singular include the plural. Words not defined will
be given their common and ordinary meaning. -

A "Agreement” means this Franchise Agreement entered into between
Citizens and Kingman and all exhibits and attachments.

B. "Kingman area” means that area currently within the municipality of
Kingman or any area that becomes incorporated in Kingman at some later date,
where service may be provided under this Agreement.

B. "Kingman official" means an individual authorized by the City of
Kingman to take relevant action under the Agreement on behalf of the City of
Kingman.
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City of Kingman
Ordinance No. 1215
March 1, 1999

EXHIBIT A

D. "Kingman" means the City of Kingman, Arizona, an Arizona municipal
corporation, and its successors and assigns.

E. "Citizens” means Citizens Utilities Company, its successors; transfers
and assigns.

F. "Council” means the Mayor and Common Council of Kingman.

G. "Franchise fee" means two percent (2%) of Citizens' gross revenues

derived from the sale of natural gas in the Kingman area.
H.  "Franchise"” means the rights granted under this Franchise
L "Gas distribution facilities” means all facilities used by Citizens for the

distribution of natural gas to Kingman, in¢luding but not limited to pipes, pipelines,
mains, laterals, service lines, manholes, pumps, meters, gauges, valves, traps,

. fences, vaults, regulators, regulator stations, conduits, appliances, attachments, A )
1. _Wires,-cables, pedestals, appurtenances- thereto -and ajt -other-property and- = - =
.. -equipment as is necessary and appurtenantto the operation of a: natural gas B

system under this Agreement. .

J. - "Gross revenues" means all amounts obtained by Citizens from the
sale of natural gas within the Kingman area. Gross revenues will equal the amount
shown by Citizens' billing records. Gross revenues will not include bad debt, sales
taxes, or other taxes that are collected by Citizens on behalf of, and for payment to,
the local, state or federal government. Gross revenues excludes all sales taxes,
gross revenue taxes, impact fees, development fees, connection fees, late fees,
insufficient funds charges, forfeited deposits, gas sold to industrial consumers under
special contracts or to Kingman for its own use, and other special taxes, charges
or fees collected by Citizens from its customers or other entities or persons-in
connection with the provision of natural gas services to the Kingman area.

K. "Natural gas" means natural gas, artificial gas and manufactured gas,
including liquefied petroleum, and any mixture thereof.

L. "Person” means any individual, natural person, sole proprietorship,
partnership, association, or corporation or any other form of entity or organization.
M. *"Public rights-of-way" means all present and future public rights of
way, including, but not limited to, streets, alleys, ways, highways, bridges, public
utility easements, public easements, and all other areas which are now or in the



City of Kingman
Ordinance No. 1215
March 1, 1999

EXHIBIT A
future considered public rights-of-way.
N. "City Clerk” means the Clerk of the City of Kingman.
2. Grant of Franchise.
A Kingman grants to Citizens, the right, privilege ahdfranchise to

construct, repair, maintain, and operate within the present and future public
rights-of-way in Kingman, a natural gas distribution system, together with all
necessary or desirable appurtenances for the purpose of supplying natural gas to
Kingman, the'inhabitants of the Kingman area, and all individuals and entities within
or beyond the Kingman area, for all purposes.

B. All rights hereunder are granted under the express condition that,
pursuant to its police powers, the Common Council of the City of Kingman shall
have the power at any time to impose such restrictions and limitations and to make
such regulations on such public rights-of-way as may be deemed best for the pubhc
ooem e - safety; welfare and CONVEeNIeNCe. s~ - roedum. T3 fisi s - LTS T
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3. Use of Public Rights- Of-Way szens may erect mstall construct repalr
replace, reconstruct and retain in, on, over, under, upon, across, and along the public
= - - rights-of-way of Kingman. Citizens will comply with all applicable construction codes, laws,
- - ordinances, regulations and procedures, now in effect or later enacted, and will obtain all
necessary permits before commencing any construction activities.

4. Compliance with the Established Practices of Kingman. All construction

under this Agreement will be performed in accordance with the established practices of
Kingman with respect to the public rights-of-way.

5. Ownership, Construction, Repair, Removal and Relocation of
' Citizens' Facilities; Obligation for Expenses.

a. All gas distribution facilities shall be and remain the property of Citizens and
Citizens shall and will promptly perform all necessary repair work and shall not
permit or allow any condition to exist which would be a hazard or source of danger
to the traveling public. Further, said distribution facilities shall be removed promptly
if and as required by Kingman upon termination or explratlon of this Franchise
Agreement.

b. All gas distribution facilities will be located or relocated and erected to
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Kingman's standards and subject to Kingman's reasonable approval. All
construction will be subject to the issuance of a gas distribution facilities permit.
Citizens will be required to obtain and pay all required fees and charges for
construction permits and inspections of all non-gas related facilities, including but
not limited to, office buildings and storage buildings.

C. Except as provided in subsection d, directly below, all property of Citizens

---- - located within public right-of-way is subject to temporary or permanent alteration,
placement, removal or relocation when and in such manner and location as
Kingman may designate for the purpose of right-of-way expansion, maintenance
and improvements deemed by Kingman to be best for the public safety, welfare and
convenience. Such alteration, placement, removal or relocation shall be done at the
sole expense of Citizens.

d. When and where Kingman may require Citizens to remove or relocate
facilities first established by Citizens on private land, by easement or otherwise,
Kingman shall reimburse Citizens for said removal or relocation, except that

e megman shall not be responsible-forthe cost-of any-materials or- newaeqmpmentor”*'" TR

iE other physncal facilities which is, becomes or remams the property of szens

e. When Kingman participates in the cost of relocatmg Citizens' facilities for any’

-reason, the cost of relocation to-Kingman will not include any upgrade or R

‘ lmprovement of Citizens' facilities as they existed before relocation. =~ -

6. Restoration of Rights-of-Way. Whenever Citizens causes an opening or
alteration to be made in any public right-of-way, the work will be completed with due
diligence and in accordance with applicable Kingman regulations and standards. Upon
completion of the work, Citizens will restore the disrupted property to its original condition,
as practicable, subject to the reasonable approval of Kingman. Citizens will bear the full
reasonable costs of all barricades, signing, rerouting of traffic, or other actions which
Kingman considers necessary in the interest of public safety during the opening or
alteration within the public right-of-way.

7. Indemnification and Insurance. Neither party will be liable for any accident
or damage caused by the other.

a. Kingman will not be liable for any accident or damage caused by Citizens
during the construction or operation of the gas distribution facilities. Citizens hereby
agrees to indemnify Kingman and hold it harmless against any liability, loss, costs,
legal fees, damage or other expenses which may be imposed on Kingman due
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- solely to the negligence of Citizens. Citizens wilt maintain throughout the term of this
Agreement either liability insurance or general assets in the amount necessary to
adequately insure or protect Citizens from any legal liability common to the industry
including Citizens' mdemmty obligations under this Agreement.

b. Kingman agrees to indemnify Citizens and hold it harmless against any
liability, loss, costs, legal fees, damage or other expenses which may be |mposed
on Citizens due solely to the negligence of Kingman. .

8. Franchise Fee. As compensation for the beneﬁts and privileges granted
under this Agreement and in consideration of permission to use Kingman's public
rights-of-way, Citizens will pay a franchise fee equal to two percent (2%) of Citizens' gross
revenues derived from the sale of natural gas within the Kingman area. The franchise fee
will be due and payable semiannually, and will be in lieu of all fees or charges for permits

‘or licenses issued for the construction, installation and maintenance (including street cuts

and street repairs) of Citizens' gas distribution facilities hereunder or for the inspection of
those facmtles

breach or where it may be rendered invalid or inoperable by operation of law, this
Agreement will continue and exist for a period of 25 years from the date of passage of the

--ordinance: This franchise will be accepted by Citizens in writing and filed in the office of -
_the City Clerk at any time but not fater than the 60" day of the date of the certification of

the election results by the Council. Once accepted, subject to the election results, the
Agreement will be a contract duly executed by and between Kingman and Citizens.
Throughout the entire term of this Agreement, any change or alteration of this Agreement
will be void unless agreed to in writing by Kingman and Citizens.

- 10. . Transfer of Ownership and Assignment. Citizens will have the right and
privilege of assigning this franchise and all rights and privileges granted herein upon
acceptance of assignee of all obligations of same. Promptly upon assignment, Citizens
shall notify Kingman in writing.

11. Rates and Charges. The rates and charges to be charged by Citizens for
fumishing gas service and the rules and regulations to be made and enforced by Citizens
to conduct its business will be those ordered by the Arizona Corporation Commission that
are applicable to such service.

. 12. Independent Provisions. If any section, paragraph, clause, phrase or
provision of this Agreement is adjudged to be invalid or unconstitutional, it will not affect
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the validity of this Agreement or any part of this Agreement, other than that portion
adjudged invalid or unconstitutional.

13. Expiration. Kingman and Citizens expressly agree that the. following
provisions will survive the termination or expiration of this Agreement. Upon the termination
or expiration of the franchise, if Citizens has not acquired and accepted an extension or
renewal of the franchise, Citizens may remove its facilities and system within the Kingman

... .Area.or, with. Kingman's express written consent, or as permitted by law,.Citizens may

continue operating its facilities and system within the Kingman Area until a new agreement

is reached between Citizens and Kingman. All plant, system, pipelines, and all physical
property installed by Citizens in accordance with the terms of this Agreement remains the.

property of Citizens. Upon expiration of this franchise or any extension or renewal thereof,
Citizens is granted the right to enter Kingman's public grounds for the purpose of removing
all Citizens' plant, system, pipelines, and other property.

14.  Entire Agreement. This Agreement represents the entire agreement of the
parties with respect to its subject matter. This Agreement may not be amended without the
written consent of Citizens and Kingman. . |

v emEN e -

conétrued in éccordance with the laws of the State of Arizona.

16 otnge All nottces requtred to be gwen to elther party are. to be malled or

glven at the followmg addresses:

To Kingman: City of Kingman

310 North Fourth Street
Kingman, AZ 86401

Attn: Charlene Ware, City Clerk

To Citizens: - Citizens Utilities Company

Phoenix Administrative Office

2901 North Central Avenue, Suite 1660
Phoenix, Arizona 85012-2736

Attn: Deborah R. Scott, Esq.

17. Headings. The section headings of this Agreement are intended only to
assist the reader in locating provisions and are not to be used to interpret the language or
meaning of any section.

w. The. PI’OVlslons of this Agreement are t&be govemed and S
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18. Binding Effect. This Agreement shall be binding upon the parties, their
successors, transfers and assigns.

CITY OF KINGMAN cngns UTILITIES GOMBANY
V7o Do Byq

Le;?‘é'r"Byram,‘Méyo{ e

BY 2o o S - S/ pﬁj;ﬁ)gy\/r

7 Louis G. Sorensen; City Manager

Atteé/

Charlene Ware, City Clerk

USTATEOFARESNA ) T Tt
T ,r,%d )ss‘ T h - - TEEmTTT
County ofMaﬂcopa- ) -

The foregon ng instrument was acknowledged before me this %day of Y2rTh
1909,by ). Mhichae] (o  as_Hazoident of
CITIZENS UTILITIES COMPANY, on behalf of the corporation.

=]

Notary Public
My Commission Explres
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ORDINANCE NJ. 80-22

AN ORDINANCE GRANTING TO SOUTHERH UNION COMPANY, A CORPORATION
ACTING BY AND THROUGH SOUTHERN UNION GAS COMPANY, A DIVISION
THEREOF, ITS LEGAL REPRESENTATIVES, SUCCESSORS, LESSEES AND
ASSIGNS, CERTAIN POYERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES

AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN IN LAKE HAVASU
CITY, MOHAVE COUNTY, ARIZONA, AS NOW OR HEREAFTER CONSTITUTED,
WORKS, SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND DISTRIBUTION OF
GAS INTO, OUT OF AND THROUGH SAID MUNICIPALITY, AND FOR THE

DISTRIBUTION AND SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND AND

OUTSIDE THE LIMITS OF SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS, SIDEWALKS,
BRIDGES AND OTHER STRUCTURES AND PLACES AND PUBLIC GROUNDS IN

SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS; AND
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,

TERMS AND. CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE

PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES

OF GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN EMERGENCY. 4

BE IT ORDAINED by the governing body of Lake Havasu City as follows:

Section 1. That Lake Havasu City, a municipal corporation in Mohave
County, Arizona, herein called the "Municipality", hereby grants to and vests
in Southern Unifon Company, a corporation, acting by and through Southern
Union Gas Company, a division thereof, duly authorized to transact within
this State a public service business as a gas utility, herein called the
"Company", a franchise with the right to operate a gas plant, system, pipelines
and works in the Municipality, as now or hereafter constituted, and the
authority, 1icense, power and privilege to mai'ntain. construct, build, equip,
conduct or otherwise establish and operate in said Municipality, works or

ph
systems and plants to manufacture, use, sell, store, distribute, convey or

otherwise establish, conduct, serve, supply or furnish the inhabitants of said .

Municipality and others, and to the Municipality whenever it may desire to

contract therefor, gas for 1ight, fuel, power, heat and any and all other useful
purposes, and the Company hereby is granted passage, right-of-way and the right

to occupy and use in any lawful way during the 1ife of this franchise and every and

any and all streets, avenues, easements, rights-of-way, alleys, hiahways, sidewalks,

(2)
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bridges and other structures and places and public grounds of said Municipality,
both above and beneath the surface of the same, as said streets, avenues,
rights-of-way, alleys, highways, sidewalks, bridges and other structures and
places and public grounds now exist or may be hereafter extended, for every
and any such service, use, effect and lawful purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and empowered
to do any and all things necessary and proper to be done and performed in
executing the powers and utilizing the privileges herein mentioned and granted -
by this franchise, provided the same do not unreasonably conflict with water
or other pipes, sewers or other pre-existing underground installations, and
that all work done in said streets, avenues, easements, rights-of-way, alleys, .
highways, sidewalks, bridges or other grounds of said Municipality by the
Company shall be done with the utmost diligence and the least inconvenience to
the public or tndividuals, and the Company shall, within a reasonable time,
restore such streets, avenues,-easements. rights-of-way, alleys, highways,
sidewalks, bridges and public grounds excavated by it to their original conditior
as nearly as practicable, subject to the reasonable approval of the Municipality.
The Company shall remove or relocate its lines and facilities as and when required
by the Municipality; said removal or relocation shall be made at the sole expenze
of the Company, except where entitlement to reimbursement shall be provided by
contract or law. In the event of such entitlement, reimbursement shall be mada
strictly in accordance therewith. The Company shall save the Municipality,
its officers and agents, harmless from any and all liabilities proximately
caused by the Company's negligence in the erectfon, construction, installation
or operation hereunder of the Company's facilities. )

Section 3. The rates and charges to be -charged by the Company for
furnishing gas service hereunder and the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from
time to time on file and effective with the Arizona Corporation Commission

applicable to such service.

Sectfon 4. The Company shall have the right and privilege of assigning
this franchise and all rights and privileges granted herein, and whenever the
word "Company” appears herein, it shall be construed as applying to its

successors, }essees and assigns.

(3)
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Section 5. The Company, its successors, lessees and assigns, for and -in
consideration of the granting of this franchise and as rental for the occupation
and use or easement over, upon and beneath the streets, avenues, easements, °
rights-0f-way, highways, alleys, sidewalks, bridges and public grounds in said
Municipality shall pay to the Municipality, commencing with the first fullbilling
period after the effective date of this franchise and continuing each year
during all the time this provision shall remain in force and effect, a total
aggregate sum of two percent (2%) of the gross receipts of the Company, its
successors, lessees and assigns, during such year, for gas sold within the
corporate 1imits of the Municipality, subject to the Timitations hereinafter
stated; such gross receipts to consist of the total amount collected from users
and consumers on account of gas sold and consumed within the corporate limits
of the Municipality under the Company's Fites in_existence at the time,
excepting therefrom, however, the gross receipts for gas sold to industrial
consumers under special contract, and the gross receipts for gas sold to the
Municipality for its own use. The Company shall make ‘sud; b‘aymentsv,v semi-'annuallky
on or before the last day of January and July in each such year while this '
provision shall remain in full force and effect. For the purpose of determining
such revenue, the books of the Company shall at all times be subject to
inspection by duly authorized municipal officials, Said payments shall be in
leu of any and all other franchise, license, privilege, instrument, occupation,
excise or revenue taxes and all other exactions or charges (except general ad -
valorem property taxes, special assessments for local improvements, and except
municipal privilege, sales or use taxes authorized by law and collected by the
Company from users and consumers of gas within the corporate limits of the
Municipality) upon the business, revenue, property, gas lines, installationw,
gas systems, conduits, storage tanks, pipes, fixtures or other appurtenances of
the Company and all other property or equipment of the Company, or any part
thereof, in said Municipality during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall continue
only so long as said company is not prohibited from making the same by any
lawful authority having jurisdiction in the premises, and so long as the
Municipality does not charge, levy or collect, or attempt to charge, levy or
collect other franchise, license, privilege, occupation, excise or revenue taxes
or other exactions or charges hereinabove mentfoned, and if any Jawful authori ts
having jurisdiction in the premises hereafter prohibits said payment, or the
Municipality does levy, charge or coilect or attempt to levy, charge or collect

(4)
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such other franchise, license, privilege, occupation, excise or revenue
taxes, or other exactions or charges, the obligation to make such payments
hereinabove provided for shall forthwith cease.

Section 6. This franchise shall be accepted by the Company in writing,
which acceptance shall be filed with the Municipality within sixty {60) days
after the passage of this ordinance, and when so accepted, this ordinance shall
be a contract duly executed by and between the Municipality and the Company.

Section 7. If any section, paragraph, subdivision, clause, phrase or
provision hereof shall be adjudged invalid or unconstitutional, the same shall
not affect the validity hereof as a whole, or any part or provision other tbén
the part so decided to be invalid or unconstitutional.

Sectfon 8. This franchise shall continue in full force and effect for
a period of twenty-five (25) years from the date of passage of this ordinance.

Section 9. All plant, system, pipelines, works, and all other physical
property installed by the Company in accordance with the terms of this franchise
shall be and remain the property of the Company, and upon expiration of this
franchise or any extension or renewal thereof, the Company is hereby granted the
right to enter upon the streets, avenues, easements, rights-of-way, alleys, high~
ways , sidewalks, bridges and other structures and places and public grounds of
said Municipality for the purpose of removing any and all such plant, system,
pipelines, works and other property of the Company, at any time within six moiths
after termination of this franchise or any such extension or renewal thereof.

Sectfon 10. The immediate operation of this ordinance is necessary
for the preservation of the public peace, health and safety of Lake Havasu

City, Mohave County, Arizona, and an emergency is hereby declared to exist
and this ordinance shall be in full force and effect from and after its adoption

by the Common Council of Lake Havasu City and its approval by the Mayor thereof.

PASSED AND ADOPTED by the Common. Council of Lake Havasu City, this‘
9th day of April , 1980.

APPROVED by the Mayor of Lake Havasu City, Arizona, this 9th day of
April , 1980.

APPROYED:
Gene Pinto, Mayor
ATTEST: Lake Havasu City, Arizona
Ann K. ne, Cit er
SEAL -
(SEAL) (5)
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FRANCHISE AND LICENSE
FOR

PIPELINES AND RELATED FACILITIES

WHEREAS, CITIZENS UTILITIES COMPANY, a corporation duly authorized to
transact business within this State as public sq‘%;}gicg cprboraﬁon and a gas utility (herein
called "Company™), has made application to the Board of Supervisors of Navajo County,
Arizona, for a franchise and license to construct, operate and maintain pipelines and
appurtenant facilities for the transportation, distribution and sale of natural gas to the public
in Navajo County; and

WHEREAS, said application has been considered and found to be reasonable and
proper.

NOW, THEREFORE, IT IS HEREBY ORDERED BY THE BOARD OF
SUPERVISORS OF NAVAJO COUNTY, ARIZONA:

Section L That the County of Navajo, State of Arizona (herein calied "County™),
subject to the provisions hereof, hereby grants Citizens Utilities Company, a corporation
(herein called "Company") a franchise and license to construct, operate and maintain
pipelines and appurtenant facilities for the transportation, distribution and sale of natural gas
in Navajo County within the county rights-of-way of any road, highway or easement or any
easements or rights-of-way designated for access or public use by plat or survey of record,
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provided that any such authorization or construction pursuant to such authorization does not
impose on the county the duty of maintaining the road or highway unless the county accepts
the road or highway into the county maintenance system by appropriate resolt;ﬁoq. This
grant shall not apply to any state highway or to any road, highway or easement within the
confines of any incorporated .city or town.

Section II.  The Company is hereby authorized and empowered to do any and all
things necessary and proper fo be done and performed in executing the powers and utilizing
the privileges herein mentioned and granted by this franchise and license provided the same
do not conflict with existing rights-of~-way and easement uses, and that all work done in or
on County rights-of-way and easements by the Company shall be done in accordance with
county restrictions and limitations with the utmost diligence and the least inconvenience to
the public or individuals. In case of disturbance of pavement, sidewalk, driveway or other
surfacing, planting or ground cover resulting from Company’s action pursuant to this
franchise, Company shall, in a manner satisfactory to the Bogrd of Supervisors and the
department having appropriate jurisdiction, replace and restore the pavement, sidewalk,
driveway or other surfacing, planting of ground cover of any street, alley or other public
way or place so disturbed in as good condition as it was prior to said disturbance. The
Company shall save the County, its Board of Supervisors, officers and agents, harmless
from any and all liability . arising or incurred because of the erection, construction,
installation or operation hereunder of the Company’s facilities caused by the Company’s
negligence. The rights of any persons claiming to be injured or damaged in any manner by

the Company or by the exercise of any right or provisions hereunder shall not be affected
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hereby.
Section JII. The rates and charges to be charged by the Company for furnishing

natural gas service hereunder and the rules and regulations to be made and enfqrced by the
Company for the conduct of its business shall be those from time to time on file and
effective with the Arizona Corporation Commission applicable to such service.

Section IV. The Company shall have the right and privilege of assigning this
franchise and all rights and privileges granted herein and whenever the word "Company”
appears herein, it shall be construed as applying to its successors and assigns. Prior to an
assignment of this franchise the Company shall advise the County of the proposed
assignment, and will provide any additional information requested by the County to make
an informed decision regarding its positioﬁ on the proposéd assignment. This section shall
not be deemed a warranty of assignability by the County.

Section V.,  Citizens Utilities Company, its successors, lessees and assigns, for and

in consideration of the granting of this license and franchise, and as rental for the occupation
and use of rights-of-way easements in said County shall pay to ﬁ:e County each year during
all the time this provision shall remain in force and effect a total aggregate sum of two
percent (2%) of the gross receipts of Citizens Utilities Company, its successors, lessees and
assigns, during such year, for gas sold within the County, subject to the limitations
hereinafter stated; such gross receipts to consist of the total amount collected from users and
consumers on account of gas sold and consumed within the County under the Company’s
rates in existence at the time of payment, excepting therefrom, however, (1) the gross
receipts for gas sold to the county for its own use, (2) the gross receipts for gas sold to
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consumers within the limits of any incorporated city or town as such limits may exist from
time to time, and (3) the gross receipts for gas sold (excluding transportation costs) to
industrial consumers under special contract. The County may, upon application by an
industrial consumer under special contract, Waive all or part of the franchise fee on gas
transport costs paid to Company for special contract gas delivery. The Company shall make
such payments semiannually on or before the last day of January and July in each such year
while this provision shall remain in force and efféct. For the purpose of determining such
revenue, the books of the Company shall at all times be subject to inspection by duly
authorized County officials. '

Said payments shall be in lieu of any and all other cumrently authorized County
franchise, license, privilege, occupation, and other such assessments (except -gcneral ad

valorem property taies, special assessments for local improvements, and rights-of-way use

permit fees, and except municipal privilege, sales or use taxes authorized by law and

collected by the Company from users and consumers of gas within the County) upon the
business, revenue, property, gas lines, gas systems, conduits, storage tanks, pipes, fixtures
or other appurtenances of the Company and all other property or equipment of the
Company, or any part thereof, in said County during the term of this license and franchise;
provided that anything to the contrary herein notwithstanding said payment shali continug
only so long as said Company is not prohibited from making the same by any lawful
authority having jurisdiction in the premises.

Section VI. This franchise and license shall be accepted by the Company in writing,
which acceptance shall be filed with the County within sixty (60) days after the passage of
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this grant, and when so accepted this grant shall be a contract duly executed by and between
the County and the Company.

Section VII. If any section, paragraph, subdivision, clause, phrase or provision
hereof shall be adjudged invalid or unconstitutional, the same shall not affect the validity
hereof as a whole, or any part or provision other than the part so decided to be invalid or

unconstitutional.

Section VIII. The Board of Supervisors may, at any time, hereafter, impose according

to law such restrictions and limitations, additional to those incorporated herein, as to the use

by the Company of public rights-of-way or easements as the Board deems best for the

public safety, welfare or convenience.

Section IX. The Company shall bear all expenses, including damages and

compensation for any alteration of the direction, surface, grade or alignment of any County

road or highway made for the purpose of this franchise and license.
Section X,  This franchise and license shall cease to confer upon the Company any

rights or privileges within the limits of any city or town when the latter shall have

incorporated and there shall be in effect its municipal franchise in favor of the Company for

£3s purposes.

Section XI. This franchise and license shall continue in full force and effect for a

period of twenty-five (25) years from its date of passage.
Section XII. After the passage of this grant and upon its acceptance by the Company
all rights and privileges heretofore granted by the County by that certain franchise and

license to the Company passes and effective the 22nd day of December, 1969 shall be
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superseded by this grant and shall then be of no further force of effect.

PASSED AND EFFECTIVE this 12th day of June, 1¢95.

BOARD OF SUPERVISORS
Navajo County, Arizona

ATTEST

Judy Jénes 7
ClerK of the Board of Supervisors
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ORDINANCE NO. 95-104

AN ORDINANCE GRANTING TO CITIZENS UTILITIES

COMPANY, A DELAWARE CORPORATION, ITS LEGAL:

REPRESENTATIVES, SUCCESSORS, LESSEES AND ASSIGNS,
CERTAIN POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN
IN THE TOWN OF PINETOP-LAKESIDE, STATE OF ARIZONA, AS
NOW CR HEREAFTER CONSTITUTED, WORKS, SYSTEMS AND
PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO OUT OF AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF
SUCH GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND
OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO USE
THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY,
ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN SAID
MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS;
AND PRESCRIBING IN CONNECTION THEREWITH CERTAIN
RIGHTS, DUTIES, TERMS AND CONDITIONS HEREIN
MENTIONED; AND PROVIDING FOR THE PAYMENT TO SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF
GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING

AN EMERGENCY.

BE IT ORDAINED by the governing body of the Town of Pinetop-Lakeside, as

follows:

e — oo —— oc 000 ox

Section |. That the Town of Pinetop-Lakeside, 3 municipal corporation
Navajo County, Arizona, herein cailed the “Municipality”, hereby grants to and vests
in Citizens Utllities Company, 2 Delaware corporation. duly authonzed to transact

within this Stare a public service business as a gas unlity, herem called the "Company .



a non-exclusive franchise with the right to operate a gas plant, system, pipelines and
works in the Muniéipality, as now or hereafter constituted, and the authoﬁt);, license,
power and privilege to maintain, construct, build, equip, conduct or otherwise estabhsh
and operate in said Municipality, works or systems and plants to manufacture, use, sell,
store, distribute, convey or otherwise establish, conduct, serve, supply or furnish the
inhabitants of said Municipality and others, and to the Municipality whenever it may
desire to contract therefor, gas for light, fuel, power, heat and any and all other useful
purposes, and the Company hereby is granted passage, right-of-way and the right to
occupy and use in any lawful way during the life of this franchise every and any and all
streets, avenues, alleys, highways, sidewalks, bridges and other structures and places
and public grounds of said Town, both above and beneath the surface of the same, as
said streets, avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful purpose as herein
mentioned. The Municipality reserves the right to approve where such facility shall be
placed. In that regard, the Company shall comply with all Mimicipality Ordinances and
Rules and chulatiéns concerning the use of streets, avenues, alleys, highways,
sidewalks, bridges, public ground and other structures and places within the
Mumicipality. Applications by the Company to the Municipality for placement of pipes,
lines, valves, meters and other structures aecessary to provide natural gas service
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within the Municipality will be handled in an expeditious manner and the right to
occupy and use such public land will not be unreasonably denied by Municfpality.
Section 2.  The Company is hereby authorized, licensed and empowered V'to do
any and all things necessary and proper to be done and performed in executing the
powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or other pipes, sewers or
other pre-existing underground installations, and that all work done in said streets,
avenues, easements, nights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the Company shall, within
a reasonable time, restore, such streets, avenues, easvements, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavatéd by it to their original
condition as nearly as practicable, subject to the reasonable appioval of the
Municipality. The Company shall remove or relocate its lines and facilities as and

when required by the Municipality; such removal or relocation shall be made at the sole

expense of the Company except where entitlement to reimbursement shall be required

by law or contract or by the existence of prior rights. The Company shall save the
Municipality, its officers and agents, harmless from any and all liabilities proximately
caused by the Company's negligence in the erection, construction, instailation or
operation hereunder of the Company's faciines. The Company shail keep accurate
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records of the location of all Company facilities in the public and private rights-of-way
within and surrounding the Municipality (within one (1) mile). |
Section 3. The Company hereby agrees to indemnify and bold haxmless the
Municipality, its officers, boards, commissions, employees, aéents and independent
contractors, against and from any and all claims, demands, causes of action, suits or
proceedings regardless of the merits of the same, damages including damages to
Mumicipality property, liability, costs and expenses of every type, all or any part thereof
which arise by reascn of any injury to any person or persons including death or
property damage, resulting from the negligence of the Company, its officers, agents,
employees, servants and/or independent contractors, while exercising any of the rights,
privileges, powers granted herein except where the Municipality's negligence has in
some manner contributed. The Mimicipality shall promptly notify the Company of any
claim or cause of action which may be asserted against the Municipality relating to or
covering any matter against which the Company has aémcd, as set forth above, to
indemnify, defend and save harmiess the Municipality. The Company reserves the
right, but not the obligation, to employ such attorneys, expert witnesses and consuitants
as it deems necessary to defend against the claim or cause of action. The Company
further reserves the right to take control or partial control of such defense. In the event

that the Municipality is in control, either totally or partially of such defense, the

-
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Company shall pay all expenses incurred by the Municipality or the Municipality's
insurers in providing the defense. .

Section 4. The rates and charges to bechargedby&eCompanyforﬁnﬁishing
gas service hereunder and the rules and regulations to be made and enforced by the
Company for the conduct of its business shall be those from time to time on file and
effective with the Arizona Corporation Commission applicable to such service.

Section S. The Company shall have the xight and privilege of assigning this
franchise and all rights and privileges granted herein, and whenever the word
"Company" appears herein, it shall be construed as applying to its successors, lessees
and assigns. The assignee shall comply with all of the provisions of this Ordinance and
the other franchise documents.

Section6. The Company, its successors, lessees and assigns, for and in
consideration of the granting of this franchise and as rental for the occupation and use
or easement over, upon and beneath the streets, avenues, easements, rights-of-way,
highways, alleys, sidewalks, bridges and public grounds in said Municipality shall pay .
to the Municipality, commencing with the first full billing period after the effective date
of this franchise and continuing each year during all the time this provision shall remain
in force and effect, a total aggregate sum of two percent (2%) of the gross receipts of

the Company, its successors, lessees and assigns, during such year, for gas sold within
the corporate limits of the Municipality, subject to the limitations hereinafter stated;

3



such gross receipts to consist of the total amount collected from users and consumers

on account of gas sold and consumed within the corporate limits of the Municipality

under the Company's rates in existence at the time, excepting therefrom, however, the |

gross receipts for gas sold to the Municipality for its Vown use. The Company shall
make such payments semi-annually on or before the last day of January and July in
each such year while this provision shall remain T full force and effect. For the purpose
of determining such revenue, the books of the Company shall at all times be subject to
inspection by duly authorized mmicipal officials. Said payments shall be in lieu of any
and all other franchise, license, privilege, instrument, occupatior, excise or revenue
taxes and all other exactions or charges (except general ad valorem property taxes,
special assessments for local improvements, and except municipal privilege, sales or
use taxes authorized by law and collected by the Company from users and consumers
of gas within the corporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage tanks, pipes, fixtures
or other appurtenances of the Company and all other property or equipment of the
Company, or any part thereof, in said Municipality during the terms of this franchise;
provided that anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making the same by any
lawful authonty ﬁaﬁng jurisdiction in the premises, and so long as the municipality
does not charge, levy or collect, or attempt to charge, levy or ccllect other franchise,

6




license, privilege, occupation, excise or revenue taxes or other exactions or charges
hereinabove mentioned, and if any lawful authority having jurisdiction in the premises
hereafter prohibits said payment, or the Municipality does levy, charge or 'col‘lcct dr
attempt to levy, charge or collect such other franchise, license, privilege, occupation,
excise or revenue taxes, or other exactions or charges, the obligation to make such
payments hereinabove provided for shall forthwith cease.

Section 7.  This franchise shall be accepted by the Company in writing, which
acceptance shall be filed with the Municipality within sixty (60) days after the passage
of this ordinance, and when so accepted, this ordinance shall be a contract duly
executed by and between the Municipality and the Company.

Section 8.  If any section, paragraph, subdivision, clause, phrase or provision
hereof shall be adjudged invalid or unconstitutional, the same shall not affect the
validity hereof as a whole; or any part or provision other than the part so decided to be
invalid or unconstitutional.

Section 9.  This non-exclusive franchise shall continue in full force and effect
for a period of twenty-five (25) years from the date of passage of this ordinance.

Section 10. Al plant, system, pipelines, works, and all other physical property
installed by the Company in accordance with the terms of this franchise shall be and
remain the property of the Company, and upon expiration of this franchise or any
extension or renewal thereof, the Company is hereby granted the right to enter upon the
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streets, avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges and
other structures and places and public grounds of said Municipality for the pﬁrpose of
removing any and all such plant, system, pipelines, works and other proéeréy of »the
Company, at any time within six months after termination of this franchise or any such
extension or renewal thereof. In removing its plant, system, pipelines, works and other
property, the Company shall comply with all state and local ordinances and shall return
the property to the same or better condition in which the property was found
immediately prior to the removal. In the event that the Conipany does not remove its
plant, system, pipelines, works or other property within six (6) months after termination
of this franchise or any extension or renewal thereof, such plant, system, pipelines,
works and other property of the Company shall become the property of the
Mumicipality unless such removal is prohibited by matters over which the Company has
no control.

Section 11. The immediate operation of this ordinance is necessary for the
preservation of the public peace, health and safety of the Town of Pinetop-Lakeside,
Arizona, and an emergency is hereby declared to exist and this ordinance shall be in full
force and effect from and after its adoption by the Town Council of the Town of

Pinetop-Lakeside and its approval by the Mayor thereof.
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PASSED AND ADOPTED by the Town Council of the Town of Pinetop-

Lakeside, this 20th day of March , 1995,

Urciree

Larry Vicéfio, Mayor

ATTEST:

Lzt

M. Wessel, Town Clerk

APPROVED:

Gpon [Sarkin

arker, Town Aftorney

I hereby certify that the foregoing ordinance is a true and correct copy of Ordinance
No. 95-104, adopted by the Mayor and Town Council of the Town of Pinetop-
Lakeside, Arizona, on the 20th day of March, 1995, at a meeting duly called and held

and at which a quorum was present.

DATED this Znel_day of 2 ated— 1995
27 pleetit

Leslee M. Wessel, Town Clerk
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ORDINANCE NO. 3572

) AN ORDINANCE OF THE MAYOR AND COUNCIL OF THE CITY OF
PRESCOTT, YAVAPAI COUNTY, ARIZONA, GRANTING TO CITIZENS UTILITIES
COMPANY, A DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS, LICENSES,
RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO CONSTRUCT, OPERATE
AND MAINTAIN IN THE CITY OF PRESCOTT, STATE OF ARIZONA, AS NOW OR
HEREAFTER CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING, STORING, SALE
AND DISTRIBUTION OF GAS INTO, OUT OF, AND THROUGH SAID MUNICIPALITY,
AND FOR THE DISTRIBUTION AND SALE OF SUCH GAS TO SAID MUNICIPALITY,
ITS INHABITANTS AND OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND,
AND OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO USE THE
STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND PUBLIC
GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS:
AND PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,
TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES
OF GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN

'EMERGENCY.

NOW, THEREFORE, BE IT ORDAINED by the Cauncil of the City of Prescott
as follows: : ‘

: SECTION 1. That the City of Prescott, a municipal corporation in Yavapai
County, Arizona, herein called the "Municipality,” hereby grants to, and vests in,
Citizens Utilites Company, a Delaware corporation, duly authorized to transact within
this State a public service business as a gas utility, herein called the "Company,” a
franchise with the right to operate a gas plant, system, pipelines and works in the
Municipality, as now or hereafier constituted, and the authority, license, power and

privilege to maintain, construct, build, equip, conduct or otherwise establish and operate

in said Municipality, works or systems and plants to manufacture, use, sell, store,
distribute, convey or otherwise establish, conduct, serve, supply or fumish the
inhatitants of said Municipality and others, and to+the -Municipality whenever it may
desire to contract therefor, gas for light, fuel, power, heat and any and all other useful
purposes, and the Company hereby is granted passage, right-of-way and its right to
occupy and use in any lawful way during the life of this franchise, every and any and all
streets, avenues, alleys, highways, sidewalks, bridges and other structures and places
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Ordinance No. 3572 - continued:

and public grounds of said City, both above and beneath the surface of the same, as

said streets, avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful purpose as herein

mentioned.

SECTION 2. The Company is hereby authorized, licensed and empowered to
do any and all things necessary and proper to be done and performed in executing the
powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or other pipes, sewers or
other pre-exiting underground installations, and that all work done in said streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the Company shall, within
a reasonable time, restore such streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavated by it to their original
condition as nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall be required to apply for and obtain any required
permits or licenses for work done within the municipally-owned streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges or other grounds of said
Municipality, but the Company shall not be required to pay any permit fees to the

Municipality for any such work.

The Company shall remove or relocate its lines and facilities as and when
required by the Municipality; such removal or relocation shall be made at the expense
of the Company if the removal or relocation is necessary for the Municipality to carry out
a function which is in the interest of the public health, safety, or welfare, herein defined
as "govemmental purpose.” The Municipality will not exercise its right to require utility

facilities to be relocated in an unreasonable or arbitrary manner.

In the event that the Company relocates any of its facilities at the request of the
Municipality for a "governmental purpose,” as that phrase is defined in Section 2 hereof,
and the Municipality falls to either (1) exercise the function which constitutes such

"governmental purpose or (2) commence the improvement which constitutes such
"governmental purpose,” the Municipalfity shall reimburse the Company the entire and

actual cost of such relocation within ninety (90) calendar days of such billing.
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Ordinance No. 3572 - continued:

The Company shall review and provide comments upon any and all project
drawings submitted by the Municipality within thirty (30) days of said submittal. In the
event of the failure of the Company to provide said review and comments within said
time, the Company shali indemnify and hold harmless the Municipality from any and all
costs incurred and liabilities incurred as a result of said failure to review and comment.
All work in the public rights-of-way will be in compliance with applicable Mumcapal
codes, standards, and regulations as they may exist at that ime. -

The Company shall save the Municipality, its officers and vagems harmless
from any and all liabilities proximately caused by the Company’s negligence in the
erection, construction, installation or operation h& eunder of the Company’s facilities.

SECTION 3. The Company hereby agrees to indemnify and hold harmless the
Municipality, its officers, boards, commissions, employees, agents and independent
contractors, against and from any and all claims, demands, causes of action, suits or
proceedings regardless of the merits of the same, damages including damages to city
property, liability, costs and expenses of every type, all or any part thereof which arise
by reason of any injury to any person or persons including death or property damages,
resulting from the negligence of the Company. its officers, agents, employees, servants
and/or independent contractors, while exercising any of the rights, prm'leges powers
granted herein except where the Municipality’s negligence has, in some manner,
contributed. The Municipality shall promptly notify the Company of any claim or cause
of action which may be asserted against the Municipality relating to or covering any
matter against which the Company has agreed, as set forth above, to indemnify, defend
and save harmless the Municipality. The Company reserves the right, but not the
obligation, to employ such attorneys, expert withesses and consultants as it deems
necessary to defend against the claim or cause of action. The Company further
reserves the right to take total or partial controf of such defense. In the event that the
Municipality is in control, either totally or partially of such defense, the Company shail
pay all expenses incusred by the Municipality in providing the defense.

SECTION 4. The rates and charges to be charged by the Company for

fumishing gas service hereunder and the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from time to
time on file and effective with the Arizona Corporation Commission ‘applicable to such

service.
SECTION 5 The Company shall have the right and privilege of assigning this

franchise and all rights and privileges granted herein, and whenever the word
"Company" appears herein, it shall be construed as applymg to its successors, lessees,

and assigns. /
/
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Ordinance No. 3572 - continued:

SECTION 6. The Company, its successors, lessees, and assigns, for and in
consideration of the granting of this franchise and as rental for the occupation and use
or easement over, upon and beneath the streets, avenues, easements, rights-of-way,
highways, alleys, sidewalks, bridges and public grounds in said Municipality shall pay to
the Municipality, commencing with the first full billing period after the effective date of
this franchise and continuing each year during all the time this provision shall remain in
force and effect, a total aggregate sum of two percent (2%) of the gross receipts of the
Company, its successors, lessees and assigns, during such year, for gas sold within the
corporate fimits of the Municipality, subject to the limitations hereinafter stated; such
gross receipts to consist of the total amount collected from users and consumers on
account of gas sold and consumed within the corporate limits of the Municipality under
the Company'’s rates in existence at the time, excepting therefrom, however, the gross
receipts for gas sold to industrial consumers under special contract, and the gross
receipts for gas sold to the Municipality for its own use. Notwithstanding the provisions
of this Section, should the Company enter into any gas franchise with any entity of this

- State which provides for a higher percentage of Company gross receipts payment than

two percent (2%), the City Council, at its sole option, shall have the option to increase

. the Company’s franchise fee to a rate not to exceed the higher percentage rate. The

Company shall make such payments semi-annually on or before the last day of January
and July in each such year while this provision shall remain in full force and effect. For
the purpose of determining such revenue, the books of the Company shall at all times
be subject to inspection by duly authorized municipal officials. Said payments shail be
in lieu of any and all other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions (except general ad valorem property taxes,
special assessments for local improvements, impact and development fees, municipal
privilege, sales or use taxes authorized by law and collected by the Company from
users and consumers of gas within the corporate limits of the Municipality, and any
other charges, taxes or fees levied upon businesses generally through the Municipality)
upon the business, revenue, property, gas lines, installations, gas systems conduits,
storage tanks, pipes, fixtures or other appurtenances of the Company and all other
property or equipment of the Company, or any part thereof, in said Municipality, during
the term of this franchise. In the event the Municipality does levy a charge or attempt to
collect charges, taxes or fees in violation of the foregoing, the obligation to make the
payments hereinabove provided for shall cease, pending a final determination by a
court of competent jurisdiction of the legitimacy of the same.

ECTION 7. This franchise shall be accepted by the Company in writing,
which acceptance shall be filed with the Municipality within sixty (60) days after the
passage of this ordinance, and when so accepted, this ordinance shall be a contract

duly executed by and between the Municipality and the Company.
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Ordinance No. 3572 - continued:

SECTION - 8. If any section, paragraph, subdivision, clause, phrase or
provision hereof shall be adjudged invalid or unconstitutional, the same shall not affect
the validity hereof as a whole, or any part or provision other than the part so decided to
be mvahd or unconstitutional.

SECTION 9. This franchise shall continue in full force and effect for a period of
twenty-five (25) years from the date of passage of this ordinance. _

SECTION_10. All plant, system, pipelines, works, and all other physical
property installed by the Company in accordance with the terms of this franchise shall
be and remain the property of the Company, and upon expiration of this franchise or
any extension or renewal thereof, the Company is hereby granted the right to enter

~ upon the streets, avenues, easements, rights-of-way, alleys, highways, sidewalks,

bridges and other structures and places and public grounds of said Municipality for the
purpose of removing any and all such plant, system, pipelines, works and other
property of the Company, at any time within six months after termmanon of this

franchise or any such extension or renewal thereof.

SECTION 11. The immediate operation of this ordinance is necessary for the
preservation of the public peace, health and safety of the City of Prescott, Arizona, and
an emergency is hereby declared to exist and this ordinance shall be in full force and
effect from and after its adoption by the City Council of the City of Prescott and its
approval by the Mayor thereof.

PASSED AND ADOP D by the City Council of the City of Prescott, this

QZ z Z‘_f’z day of ’ , 1997.

PAUL DALY, Mayor /
APPROVED AS TO FORM:

ATTEST:

MARIE L. WATSON, City Clerk , City Attorney

\
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CLERK'S CERTIFICATION

CITY OF PRESCOTT, ARIZONA
I, MARIE L. WATSON, CITY CLERK OF THE CITY OF PRESCOTT, AR!ZONA,

DO HEREBY CERTIFY THAT THE FOREGOING IS A FULL. TRUE AND CORRECT

COPY OF ORDINANCE NO. 3572 GRANTING CITIZENS UTILITIES COMPANY A

FRANCHISE AS ADOPTED BY THE PRESCOTT CITY COUNCIL ON THE 27ThA DAY

OF MAY, 1997, AND AS THE SAME APPEARS ON FILE AND OF RECORD IN MY

OFFICE. |
IN WITNESS WHEREOF, | HEREUNTO SET MY HAND AND AFFIX THE SEAL

OF THE CITY OF PRESCOTT, ARIZONA, THIS g /70/ DAY OF

JULE 1097

" MARIE L. WATSON, CITY CLERK

CITY OF PRESCOTT, ARIZONA

AFFIX CITY SEAL

.
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ACCEPTANCE OF FRANCHISE

STATE OF CONNECTICUT )
. ) ss
Fairfield County )

Reference is made to Ordinance No. 3572 of the City of Prescott, Arizona, adopted on the 27th
day of May, 1997, by the Mayor and City Council of the City of of Prescott, a municipal
corporation, in Yavapai County, State of Arizona, grantmg to CITIZENS UTILITIES

COMPANY, a Delaware corporation, a Franchise for the service of gas in the town and the

construction, maintenance and operation of necessary facilities therefor for a period of twuny
five (25) years. .

Pursuant to Section 7 of such Franchise, CITIZENS UTILITIES COMPANY, a Delaware

corporation. Grantee therein, hereby accepts such Franchise with the intention that this

Acceptance shall be filed thh the City of Prescott, Arizona. _
DONE at Stamford, Connecticut, uusolw(day of-JUNE 1997. .

CITIZENS UTILIT!ES COMPANY
Delaware

By:

Titud. Vice President Citizens Public Services

STATE OF ARIZONA )
) ss.
County of Yavapai )
1, Marie Watson, Clerk of the City of Prescott. State of Arizona, hercby centify that the above and
foregoing Acceptance of Franchise by the CITIZENS UTILITIES COMPANY, a Delaware

corporation, (contained in Ordinance No. 3572) and the Franchise granted by such Ordinance
was m‘jv and duly filed in the records of my office as Clerk of the City of Prescott, Arizona,

on the day of 52214 Y 1997 %

Clerk of the City of Prescott, Arizona

. My
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ORDINANCE NO. 2

AN ORDINANCE GRANTING TO SOUTHERN UNION COMPANY ,
A CORPORATION, ACTING BY AND THROUGH SOUTHERN
UNION GAS COMPANY, A DIVISION THEREOF, ITS LEGAL
REPRESENTATIVES, SUCCESSORS, LESSEES AND ASSIGNS,
CERTAIN POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN
IN THE TOWN OF PRESCOTT VALLEY, YAVAPAI COUNTY,
ARIZONA, AS NOW OR HEREAFTER CONSTITUTED, WORKS,
SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO, OUT OF AND THROUGH SAID
MUNICIPALITY , AND FOR THE DISTRIBUTION AND SALE OF
SUCH GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND
OTHERS , INCLUDING CUSTOMERS INSIDE, BEYOND AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO
USE THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-
WAY, ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AND
OTHER STRUCTURES AND PLACES AND PUBLIC GROUNDS
IN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE
(25) YEARS; AND PRESCRIBING IN CONNECTION THERE~
WITH CERTAIN RIGHTS , DUTIES, TERMS AND CONDITIONS
HEREIN MENTIONED; AND PROVIDING FOR THE PAYMENT
TO SAID MUNICIPALITY OIF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEL IFROM ITS OPERATIONS THEREIN;
AND DECLARING AN EMERGENCY .

BE IT ORDAINED by the governing body of the Town of Prescott Valley, as follows:
Section 1. That the Town of Prescott Valley, a municipal corpo-
ration in Yavapai County, Arizona, herein called the "Municipality"™, hereby grants
to and vests in Southern Union Company, a corporation, acting by and through
Southern Union Gas Company, a division thereof, duly authorized to transact
within this State a public service business as a gas ulility, herein called the
"Company", a franchise with the right to operate a gas plant, system, pipelines
and works in the Municipality, as now or hereafter constituted, and the authority,
license, ppwe-r and privilege to maintain, construct, build, equip, conduct or

otherwise establish and operate in said Municipality, works or systems and

~ plants to manufacture, use, sell, store, distribute, convey or otherwise establish,

conduct, serve, supply or furnish the inhabitants of said Municipality and others,

and to the Municipalily whenever it may desire to conlract thereflor, gas for light,



fuel, power, heat and any and all other useful purposes. and the Company hereby

is granted passage, right—of—wa)'r and the right to occupy and use in any lawful way
during the life of this franchise every and any and all streets, avenues, ecasements,
rights—of‘way., alleys, highways, sidewélks , bridges and other structures anc places
and public grounds of said Municipality, both above and beneath the surface of the
same, as said streets, avenues, easements, rights-of-way, alleys, highways, side-
walks, bridges and other structures and places and public grounds now exist or

may be hereafter extended, for every and any such service, use, effect and lawful
purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and empowered
to do any and all things necessary and proper to be done and performed in executing
the powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or other pipes, sewer or
other pre-existing underground installations, and that all work done in said streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Compgny shall be done with the utmost diligence
and the leqst inconvenience to th.e public or individuals, and the Company shall,
within a reasonable time, restore, such streets, avenues, easements, rights-of-way,
alleys, highways, sidewalks ,» bridges and public grounds excavated by it to their
original condition as nearly as practicable, subject to the reasonable approval of
the Municipality. The Company shall remove or relocate its lines and facilities
as and when required by the Municipality; said removal or relocation shall be made
at the sole expense of the Company, except where entitlement to reimbursement shall
be provided by contract or law. In the event of such entitlement, reimbursement
shall be made strictly in accordance therewith. The Company shall save the Munici-

pality, its officers and agents, harmless from any and all liabilities proximately



caused by the Company's negligence in the erection, corstruction, installation or
operation hereunder of the Company's facilities.

Section 3. The rates and charges to be charged by the Company for
furnishing gas service hereunder and ‘the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from time
to time on file and effective with the Arizona Corporation Commission applicable
to such service.

Section 4. The Company shall have the right and privilege of assign-
ing this franchise and all rights and privileges granted herein, and whenever the
word "Company" appears herein, it shall be construed as applying to its successors,
lessees and assigns.

Section 5. The Company, its successors, lessees and assigns, for
and in consideration of the granting of this franchise and as rental for the occupation
and use or easement over, upon and beneath the streets, avenues, easements, rights-
of-way, highways, alleys, sidewalks, bridges and public grounds in said Municipality
shall pay to the Municipality , commencing with the first full billing period after the
effective date of this franchise and continuing each year during all the time this pro-

vision shall remain in force and éffect, a total aggregate sum of two percent (2%) of

the gross receipts of the Company, its successors, lessees and assigns, during such
year, for gas sold within the corporate limits of the Municipality, subject {o the limi-
tations hereinafter stated; such gross receipts to consist of the total amount collected
from users and consumers on account of gas sold and consumed within the corporate
limits of the Municipality under the Company's rates in existence at the time, except-
ing therefrom, however, the gross receipts for gas sold to industrial consumers under
special contract, and the gross receipts for gas sold to the Municipality for its own use.

The Company shall make such payments semi-annually on or before the last day of



January and July ir ~ach such vear while this provisie~ shall remain in force and
effect. Tor the purpose of determining such revenue, the books of the Company
shall at all times be subject to inspection by duly authorized municipal cfficials.
vSaid payments shall be in lieu of any and all other franchise, license, privilege,
instrument, occupation, excise or revenue taxes and all other exactions or charges
(except general ad valorem property taxes, special assessments for local improve-
ments, and except municipal privilege, sales or use taxes authorized by law and

collected by the Company from users and consumers of gas withi
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lmits of the Municipality) upon the business, revenue, property, gas lines, in-
stallations, gas systems, conduits, storage tunks, pipes, {ixtures or other appur-
tenances of the Company and all other property or equipment of the Company, or
any part thereol, in said Municipality during the term of this franchise; provided
that anything to the contrary herein notwithstanding said payment shall continue
only so long as said Company is not prohibited from making the same by any lawful
authority having jurisdictioxi in the premises, and so long as the Municipality does
not charge, levy or collect, or attempt to charge, levy or collect other franchise,
license, privilege, occupation, excise or revenue taxes or other exactions or
charges hereinabove mentioned, and if any lawful authority having jurisdiction
in the premises hereafter prohibits said payment, or the Municipality does levy,
charge or collect or attempt to levy, charge or collect such other franchise,
license, privilege, occupation, exactions or charges, the obligation {o make such
payments hereinabove provided for shall forthwith cease.

Section 6. This franchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality within sixty (60)
days after the passage of this ordinance, and when so accepted, this ordinance

shall be a contract duly executed by and between the Municipality and the

Company .



Section . If any section, paragraph, sub-division, clause, phrase
or provision hereofl shall be adjudged invalid or unconstitutional, the same shall
not affect the validity hercof as a whole, or any part or provision other than the
part so decided to be invalid or unconstitutiénal.

'Section 8. This [ranchise shall continue in full force and effect for
a period of twenty-five (25) years from the date of passage of this ordinance.

Section 9. All plant, system, pipelines, works, and all other
physical property installed by the Company in accordance with the terms of this
franchise shall be and remain the property of the Company, and upon expiration
of this franchise or any extension or renewal thereof, the Company is hereby
granted the right to enter upon the streets, avenues, casements, rights-of-way,
alleys, highways, sidewalks, bridges and other structures and places and public
grounds of said Municipality for the purpose of removing any and all such plant,
system, pipelines, works and other property of the Company, at any time within
six months after termination of this franchise or any such extension or renewal
thereof.

Section 10. The immediate operation of this ordinance is necessary
for the preservation of the public peace, health and safety of the Town of Prescott
Valley, Yavapai County, Arizona, and an emergency is hereby declared to exist
and this ordinance shall be in fuli force and effect from and after its adoption by
the Council of the Town of Prescott Valley and its approval by the Mayor thereof.

PASSED AND ADOPTED by the Council of the Town of Prescott Valley

this 25 day of  SepTem ber ;19 59,

S/ - 7/
// Lo 4&/1//’4_ Q/ /’4‘/

Richard L. Addis, Mayor
Town of Prescott Valley, Arizona

‘_’AT)EST: ,

Town Clerk

(SEAL)



APPROVED by the Mayor of the Town of Prescott, Arizona, this
Zs—”“ day of  SepTeoin bel , 1980,
L

// / Lo ,/1/ /) /?,;?/}i/’

kRlchdrd L. Addis, Mayox
Town of Prescott Valley, Arizona
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_Supervisors of Santa Cruz County that the grant ofvthis

FRANCHISE TO:
CITIZENS UTILITIES COMPANY,

a Delaware Corporation

KNOW ALL MEN BY THESE PRESENTS:
WHEREAS, CITIZENS UTILITIES COMPANY, a corporation, has

duly and regularly applied and petitioned, pursuant to A.R.S.

Section 404283, to the Board'of Supervisors of Santa Cruz

County, Arizoné, for a Public Service Franchise to construct,
méintain, install and o?etate an electric power and énergy and
gas distribution and sales system, to serve the residents of
Santa Crﬁz County, Arizona( save and egcept within the
qonfines 6f any incorporated’city‘or town in Santa Cruz
County, Arizona; and

WHEREAS, the said CITIZENS UTILITIES COMPANY, a

corporation, has requested the use of certain highways,

streets, roads and alleys; and -

WHEREAS, it appears that notice of hearing on said

‘application has been duly given as required by law; and

_ WHEREAS, said application came on regularly to be heard

on the Ltb  day of _, 1990, before the Board of ,
Supervisors of Santa Cruz County, and no petition to the Board
to deny such privilege and franchise was filed or presented

according to law, and the Board considered the application for

the franchise,

'NQW THEREEORE,»it being determined by the Board of

_J‘M.«'-'i(\



discretion such restrictions,

-welfare,

franchise is regular, proper, authorized by law and in the
best interests of Santa Cruz County and the inhabitants
thereof;

IT IS HEREBY RESOLVED that CITIZENS UTILITIES COMPANY a
corporation, be and is hereby enfranchlsed and empowered to
use all streets, highways, roads and alleys now established,
used or dedlcated to the publlc use or which may hereafter be
established, used or dedicated to the}public use, lying within
Santa Cruz County, Arizona, save and except within the
confines of any incorporated c1ty or town in Santa Cruz
County, Arizona, for the purpose of installlng, constructing,
maintaining and»operatlng an electrio power and energy and gas
distribution aue.sales'system,and all such appurtenances and.
installations as may be necessary for the purpose of engaging'
in the business~of supplying»consumers with electric power,
enerqgy aud gas for domestic and commercial use.

PROVIDED, HOWEVER, that:
‘ 1. All rights hereunder are granted under the express

cond1tion that the BOARD OF SUPERVISORS of said Santa Cruz

County shall have the power at any time to impose, at -its sole

limitations, and regulations as

to the use of said highways, roads, streets and alleys by

CITIZENS UTILITIES COMPANY, a corporation, as may be deemed

‘best by the Board of Supervisors for the public safety or

The rights of Santa Cruz County in and to the use of

the highways, roads, streets and alleys shall forever be

J‘uk«'h(‘



paramount and superior to the rights of thefCiTIZENS UTILITIES
COMPANY .

2. The said CITIZENS UTILITIES COMPANY, a corporatibn,
shall bear all expenses made or incurred for the purpose of
tﬁis»franchise, including damagé and compenéation for any
alteration of the'direction} surface, grade or glignment of
any of the afqresaid hiéhwéys, roéds, stréets and alleys.

3. “Thé said CITIZENS UTILITIES CQMPANY, avcorpbration,
shall bear all expenses for the moving of any improvements

belonging to CITIZENS UTILITIES COMPANY, a corporation, made

'~ necessary by the Board of SupervisdrsY determination to

surface, érade, align, etc. the said_highwayé, roads, streets,
and'pﬁblic alleys, or any part thereof.

4. This franéhise is granted for the term of
Twenty4five (25) years from the date of the gfanting'of the ~
same. This‘franchise and the rights and privileges grantedb
herein shall be saiable, assignable and transferable by
CITIZENS:UTILITIES COMPANY, a corporation, but no saie,
assignment‘or transfér, in whole or in part of any 6f the
rights and priﬁileges granted heréin shall bé effgctiVe‘as
against Santa Cruz County until hotice 6f the same in writinq,<\'
has'been given the Boara of Supervisors of Santa Cruz County.

5. This franchise énd the privileées granted herein

shall not be exclusive, and the Board of Supervisors expressly

reserves the right to grant the use of roads, streets and

\

alleys, or any thereof, to any other persons, firms or

corporations. : ' » T



6. This franchise shall not be effective for any
purpose until the acceptance of CITIZENS UTILITIES COMPANY, a
rcorporation; is endorsed hereon in writing. PROVIDED, that

after any sale, assignment or tranéfer of CITIZENS UTILITIES

COMPANY'S, a corporation, rights hereunder, and after approval

.of such by Santa Cruz County, the said CITIZENS UTILITIES

COMPANY shall not be obligated under the terms hereof.

IN WITNESS WHEREOF, the BOARD OF SUPERVISORS of Santa

Cruz County,‘Arizona; has caused these preéents to be executed
and signed by the Chairman of the Board and attested by the

Clerk and the seal of the Board affixed hereto this _ & %
day of 2}»&A— , 1990.

BOARD O RVISORS

By, B
Robert Damon, Chairman

I - | - Ronald R. Morriss
(Ju +

‘Fran Dé&illis, Clerk of the

Board Supervisors )
The CITIZENS UTILITIES COMPANY, a corporation, does
hereby accept the within and foregoing Franchise this G

day of J:za e

, 1990.

' CITIZENS UTILITIES COMPANY

b (5 A

hi

Title  MANAGER

DIVISION 7 {



Approved as to form:
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CONSENT, FRANCHISE- AND PERMIT T

KNOW ALL MEN BY THESE PRESENTS: o >
That the Board of Supervisors of Santa Cruz County,VArizona, has
granted, and 1t does bereby grant, unto CITIZENS UTILITIES COMPANY, a
corporation, full consent, franchise and permit to own, operate and '
ma2intain hereafter for a period of twenty~five (25) years from and
after the 2nd day of August 1965, within all of that- portion of the
County of Santa Cruz, State of Arizona, that the said Citizeuns Utili—
ties Company 18 suthorized to serve and exclusive of that portion v
thereof lying within the corporate bounds of the City of Nogales,
Arizona, an electric power and‘energy and gas distribution and sales

system and the full right, povwer and privilege throughout such period

abave excepted, whether at retailnor at wholesale, electric power and
energy and gas, and also the full right, power and privilege to ac-
qni:e, efect,.repaiﬁ, maintain,'own and opefate.any and all property
and equipment incidental, requisite; or of convenience in Ehe'full
‘exerclse and enJoyment of this consent franchise and permit, 1ncluding
transmission pipes and 1ines, and sald Board of Supervisors does here- -
by further grant to said Citizens Utilities Company such full and com-
plete’ rights of way and easements throughout sald County o::Sanna Cruz

in and upan all County roads and rights of way as may be required.in,

“or or convenlence to, the full enjoyment and beneficial use of the

rights, powers and privileges hereby granted and conferred, such rights
of way and. easements to be so established -as to occasion the least
possible inconvenience within reason to the public under all the cir-

cumstances; provided, however, that the said Citizens Utilities Company

"shall bear all expenses, including damages and oompeneation for any

élteration of the direction, surface, grade or alignment of a County
1

'road made for the purpose of this franchise.

IN WITNESS WHEREOF, eaid Board of Supervisors has caused tnese
presents to be executed in duplicate for and upon its behalf by its
Chalrman and Clerk thereunto duly authorized on this the.3£§P day of

Bugust, 1965,
BOARD O UPERVISORS OF SANTA- CRUZ

ﬂT-rce.‘r : Cha irman
By a&ﬁﬂ«“~

Clerk

to sell in said County of Santa Cruz, exclusive of the locality herein~ '

oAU/
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CITY OF SEDONA
FRANCHISE AGREEMENT
SOUTHERN UNION GAS

ORDINANCE NO._91-16

AN ORDINANCE GRANTING TO SOUTHERN UNION COMPANY, A CORPOR-
ATION, ACTING BY AND THROUGH SOUTHERN UNION GAS COMPANY, A
DIVISION TEEREOF, ITS LEGAL REPRESENTATIVES, SUCCESSORS,
LESSEES AND ASSIGNS, CERTAIN POWERS, LICENSES, RIGHTS-OF-
WAY, PRIVILEGES AND FRANCHISE TO CONSTRUCT, OPERATE AND
MAINTAIN IN THE CITY OF SEDONA, STATE OF ARIZONA, AS NOW OR
HEREAFTER CONSTITUTED, WORKS AND SYSTEMS FOR THE HANDLING,
PRODUCTION, MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF PROPANE OR NATURAL GAS INTO, OUT OF, AND
THROUGH SAID MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE

- OF SUCH GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS
INCLUDING CUSTOMERS INSIDE, BEYOND AND OUTSIDE THE LIMITS OF
SAID MUNICIPALITY; AND TO USE THE MUNICIPALITY OWNED OR CON-
TROLLED STREETS, AVENUES, BEASEMENTS, RIGHTS~OF-WAYS, ALLEYS,
HIGBWAYS, SIDEWALKS, BRIDGES AND OTHER MUNICIPALITY OWNED OR
CONTROLLED STRUCTURES AND PLACES AND PUBLIC GROUNDS IN SAID
MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS; AND
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,
TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEE FROM ITS OPERATIONS THEREIN; REGULAR
ORDINANCE PROCESS ’

BE IT ORDAINED by the City Council body of the City of Sedona,
Arizona, as follows: ‘

SECTION 1. That the City of Sedona, a municipal corporation
in Yavapai and Coconino Counties, Arizona, herein called the
"Municipality”, hereby grants to and vests in Southern Union
Company, a corporation, Acting by and through Southern Union Gas
Company, a division thereof, duly authorized to transact within
this State a public service business as a gas utility, herein
called the "Company”, a franchise with the right to operate a

propane or natural gas system, pipelines and works in the
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Municipality, as now or hereafter constituted, and the authority,
license, power and privilege to maintain, construct, build, .
equip, conduct or otherwise establish and operate in said Muni~
cipality, works or systems to manufacture, use, sell, store,
distribute, convey or otherwise estaSlish, conduct, serve, supply'
or furnish the inhabitants of said Municipality and others, and
to the Municipality whenever it may desire to contract therefore,
g gas for light, fuel, power, and heat, and any and all other
useful purposes, and the Company hereby is granted passage,
right-of-way and the right to occupy and use in any lawful way
during the life of this franchise every and any and all
Municipality owned or controlled streets, avenues, alleys,
highways, sidewalks, bridges and other Municipality owned or
controlled structures and places and public grounds, of said
City, both above and beneath the surface of tthsame, as said
streets, avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges and other structures and places and public
grounds except grounds established by the City for nondevelop-
ment purposes or as otherwise designated by the City which now
exist or may be hereafter extended, fbr every and any such
service, use, effect and lawful purpose as herein mentioned.
SECTION 2. The Company is hereby authorized, licensed and
empowered to do any and all things necessary and proper to be

done and performed in executing the powers and utilizing the

N TaR e s e i dn L e S TRAS U i o Yo gk

A e e T

orm

e

.

I R Ll el -




Southern Union Gas Franchi;;
Page 3

privileges herein mentioned and granted by this franchise, éro~
vided the same do not unreasonably conflict with water or other
pipes, sewers or other ére-existing underground installations,
and that all work done in said streets, avenues, easements,
rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with
the utmost diligence and the least inconvenience to the public or
individuals, and the Company, shall, within a reasonable time,
restore such streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavated by it
to their original condition as nearly as practicable, subﬁect to
the reasonable approval of the Municipality. The Company shall
remove or relocate its lines and facilities as and when required
by the Municipality; such removal or relocatioﬁ shall be made at
the sole expense of the Municipality. The Company shall save the
Municipality, its officers and agents, ha;mless from any and all
liabilities proximately caused by the Company's negligence in the
erection, construction, installation oi operation hereunder of
the Company°*s facilitie;. -

SECTION 3. The Company hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,
employees, agents and independent contractors, against and from
any and all claims, demands, causes of action, suits or proéeed-

ings regardless of the merits of the same, damages including
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damages to City property, liability, costs and expenses 6fvéver§
type, all or any part thereof which arises by reason of any
injury to any person or persons including death or property dam-
age, resulting from the negligence of the Company, its officérs,
agents, employees, servants and/or independent contractors, while
exercising any of the rights, privileges, powers granted herein
except where the Municipality's negligence has in some manner
contributed. The Municipality shall promptly notify the Company
of any claim or cause of action which may be asserted against the
Municipality relating to or covering any matter against which the
Company has agreed, as set forth above, to indemnify, defend and
save harmless the Municipality. The Company reserves the right,
but not the obligation, to employ such aftorneys, expert wit-
nesses and consultants as it deems necessary to defend against
the claim or cause of action. The Company further reserves the
right to take total or partial control of such defense. 1In the
event that the Municipality is in cpntrol, either totally or
partially of such defense; the Company shall pay all expenses
incurred by the Municipality in providing the defense.

SECTION 4. The rates and charges to be charged by the
Company_for furnishing gas service hereunder and the rules and
regulations to be made and enforced 5y the Company for the con-
duct of its business shall be those from time to time on file and

effective with the Arizona Corporation Commission applicable to

"
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such service. ’
SECTION 5. The Company shall have the right and privilege
of assigning this franchise and all rights and privileges granted
herein and whenever the word "Company™ appears herein, it shall
be construed as applying to its successors, lessees and assigns.
SECTION 6. The Company, its successors, lessees and

agsigns, for and in consideration of the granting of this fran-
chigse and as rental for the occupation and use or easement over,
upon and beneath the Municipalityrowned or controlled streets,
avenues, easements, rights-of-way, highways, alleys, sidewalks,
bridges and public grounds in said Municipality shall pay to the
Municipality, commencing with the first full billing period after
the effective date of this franchise and continuing during all
the time this provision shall remain in force and effect, a total
aggregate sum of two percent {2%) of the gross'receipts of the
Company, its successors, lessees and assigns for propane or
natural gas sold within the corporate limits of the Municipality,
subject to the limitations hereinafter stated; such gross
receipte to consizt of the tctal.a:cunt cocllected £rem uscrs and
consumers on account of propane and natural gas sold and consumed
within éhe corporate limits of the Municipality under the
Company’s rates in existence at the time, excepting therefrom,
however, the gross receipts for propane or natural gas sold to

the Municipality for its own use. The Company shall make such -
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payments semiannually on or before the last day of January and
July in each such year while this provision shall remain in full
force and effect. For the purpose of determining such revenue,
the books of the Company shall at all times be subject to inspec-
tion by duly authorized municipal officials. Said payments shall
be in lieu of any and all other franchise, license, privilege,
instrument, occupation, excise or revenue taxes and all other
exactions or charges, (except general ad valorem property taxes,
special assessments for local improvements; and except municipal
privilege, sales or use taxes in an amount from time to time
authorized by law and collected by the Company from users and
consumers of gas within the cbrporate limits of the Municipélity)
upon the business, revenue, property, gas lines, installatioms,
gas systems, conduits, storage tanks, pipes, fixtures or other
appurtenances of the Company and all other property or equipment
of the Company, or any part thereof, in said Municipality during
the terms of this franc@ise; provided that anything’to the
contrary herein notwithstanding said payment shall continue only
so long as said Company is not prohibited from making the same by
any lawful authority having jurisdiction in the premises and so
long as.the manicipality does not charge, levy or collect, ox
attempt to charge, levy or collect other franchise, license,
privilege, occupation, excise or revenue taxes or other exactions

or charges hereabove mentioned and if any lawful authority having
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jurisdiction in the premises hereafter prohibits said payment, or
the Municipality does levy, charge or collect or attempt to lévy,
charge or collect such other franchise, license, occupation,
excise or revenue taxes, or other exactions or charges, the
obligation to make such payments hereinabove provided for shall
forthwith cease.

SECTION 7. This franchise shall be accepted by the company
in writing, which acceptance shall be filed with the Municipality
within sixty (60) days after the passage of this ordinance, and
when so accepted by the Municipality following approval by the
electors, this ordinance shall be a contract duly executed by and
between the Municipality and the Company.

SECTION 8. If any section, paragraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or uncon-
stitutional, the same shall not affect the validity hereof as a
whole, oxr any part or provision other than the fart so decided to
be invalid or unconstitutional.

SECTION 9. This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date of
passage of this ordimnance, following approval by the electors.

SEéTION 10. All systems, pipelines, works, and all other
physical property installed by the Company in accordance with the
terms of this franchise shall be and remain the property of the

Company, and upon expiration of this franchise or any extension

07 il
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or renewal thereof, the Company is hereby granted the right to

enter upon the Municipality owned or controlled streets, avenues,

easements, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds in said
Municipality for the purpose of removing any and all such
sysgems, Pipelines, works and other property of the Company, at

any time within six months after termination of this franchise orx

any such extension or renewal thereof.

SECTION 11. To the extent practical, the Company will

locate residential gas meters on the customer‘s property. Except

where it would be impractical to do so, the customer shall have
the option of having the meter set on or adjacent to the
residence so long as the location is no less than 20 feet from
the outer edge of the colléétor street. The Company shall make
the final determination of the meter location and shall install
all piping upstream of the meter. The customer shall pay all
costs for materials and installation of all piping downstream of
the property line. '

SECTION 12. This ordimance shall be in £ull force and
effect from and after thirty (30) days after its adoption by the
City c;uncil of the City of Sedona and its approval by the uafor

thereof.

Yy
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PASSED AND ADOPTED by the Mayor and City Council of the City
of Sedona, Arizona, this 12. day of November, 1991.

Mayor
City of Sedona, Arizona

APPROVED AS TO FORM:
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ORDINANCE NO. _255

AGENDA # (pA O - :£
AN ORDINANCE GRANTING TO SOUTHERN UNIO&D

CGMPANY, A CORPORATION. ACTING BY AND THROUUHR Dsangn..
SOUTHERN UNION GAS COMPANY, A DIVISICECHTINyzpTo “ED 2
THEREOF, ITS LEGAL REPRESENTATIVES, 0
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN :
POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES .
AND FRANCHISE TO CGNSTRUCT, OPERATE AND

MAINTAIN IN THE CITY OF SHOW LOW, KAVAJO

CGCUNTY, ARIZONA. AS NOW OR HEREAFTER

CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR

THE HANDLING, PRODUCTIN, MANUFACTURING,

TRANSPORTING. STORING, SALE AND DISTRIBUTION

OF GAS INTO. OUT OF AND THROUGH SAID

MUNICIPALITY, AND FOR THE DISTRIBUTION AND

SALE OF SUCH GAS TO SAID MUNICIPALITY, 1TS

I5NHABITANTS AND OTHERS, INCLUDING CUSTOMZKS

INSIDE, BEYOND AND OUTSIOE OF THE LIMITS OF

SAID MUNICIPALITY; AND TO USE THE STREETS,

AVENUES, EASEMENTS. RIGHTS-OF-WAY. ALLEYS,

HIGAWAYS, SIDEWALKS, BRIDGES AND OTHER

STRUCTURES AND PLACES AND PUBLIC GROUNDS IN

SAID MUNICIPALITY FOR A PERICD OF TWENTY~FIVE

(25} YEARS; AND PRESCRIBING I CONNECTION

THERCWITH CERTAIN RISATS, DUTIZS, TERMS AMD

CCNTITIONS HEREIN MENTIONED: 34D PROVIDING

FOR THE PAYNENT TO SAID MUNICIPALITY OF A

PERCENTAGE OF CERTAIN REVENUES OF GRANT

TRUM ITS GPERATIONS TthEIN

T~

T GE3AINED oy the joverning bocdy of the City of Shew Lo, as

That the City of Show Zow, a municipal corgcratica

1n lavajo County, Arizona, herein called the “"Hunicipality”, herety

Sr2nts to and vests in Southern Union Cempany, a corperation, acting

v xnd tnrougn Scuthern Union Gas Company, a civision thereof, ¢uly

Ly

iz2d to trensact within this State a public service businass as

”

. e
ELLN

<

3 333 utility, herein called the "Ccmpany®, a franchise with the rijzxt

to Operate a gas plant, system, pipelines and works in the

1

i
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Municipality, as now or hereafter constituted, and the authcrity,

license, power andg privilege to maintain, construct, build, egquip,

conduct or otherwise establish and operate in said Municipality, werks

or systems and plants to manufacture, use, sell, store, distribute,
convey or otherwise establish, conduct, serve, supply or furnish the
inhaditants of said Municipality and others, and to the Municipality
whenaver it may desire to contracq“therefor, gas for light, fuel,
power, heat and any and all other ;seful purposes, and the Company
h=reby is granted passage, right-of-way, alleys, highways, sicdewalks,
oridges and other structures and places and pudblic grounds of said
Municipality, both above and beneath the surface of the same, as s2id
streets, avenues, easements, rights-of-way, alleys, highways.
sidewalks, bridges and other structures and places and public grounds
now exist or may be hereafter extendec, for every and any such
service, use, effect and lawful purpose as herein mentioned.

Section 2, The Company is hereby authorized, licensed and
. ®

empowered to do any and all things'necessary and proper to be done anid

sercformed in executing tne powers and utilizing the privileges herein
imentioned and granted by this franchise, provided the same do not
unreasonably conflict with water or other pipes, sewers or other
pre-existing underground installations, and that all work done in said
streets, avenues, easenents, rights-of-way, 2lleys, highways,
sidewalks, bridges or other grounds of said Municipality by the
Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company shall,

within a reasonable time, restore, such streets, avenues, easenents,

e o ———a— -
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rights~of-way, alleys, highways, sidewalks, bridges and public grounds
excavated by it to their original condition as nearly as practicable,
subject to the reasonable approval of the Municipality. The, Company
shall remove or relocate its lines and facilities as and when required
by the Municipality; said removal or relocation shall be made at the
sole expense of the Company, except where entitlement to reimbursement
shall be provided by contract or law. In the event of such
entitlement, reimbursement shall be made strictly in accordance
therewith. The Company shall keep accurate records of the location cf
all fécilities in the public rights-cf-way and furnish said records to
the Municipality upon regquest.

Section 3. The Company hereby agrees to incemnify and hold harm-
less the Municipality, its officers, boards, commissions,_emplcyees,
agents and independent contractors, against and from any and all claims,
demands, causes of_action, suits or proceedings regardless of the
merits of the same, damages including cdamages to city property, liabil-
ity, costs and expenses of every type, all or‘any part thereof which
arise by reason of any injury to anf person or persons including death,
or property damage, resulting from the negligence of the Company, its
officers, agents, employees, servants and/or independent contractors,
while exercising any of.the rights, privileges, powers granted herein
except where the Municipality's negligence has in some manner
contributed. The Municipality shall promptly notify the Company of any
claim or cause of action which may be asserted against the Municipality
relating to or covering any matter against which the Company has

agreed, as set forth above, to indemnify, defend and save harmless the
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Municipality. The Company reserves the right, tut not the obligation
to employ such attorneys, expert witnesses and consultants as it deem:

necessary to defend against the claim or cause of action. The Company

further reserves the right to take total or partial control of such
defense. In the event that the Municipality is in control, either
totally or partially of such defense, the Company shall pay all
expenses incurred by the Municipality in providing the defense.
Section 4. The rates and charges to be charged by the Comparny

for furnishing gas service hereunder and the rules and regulations to
be made and enforced by the Company for the conduct of its business
shall be those from time to time on file and ef{fective with the
Arizona Corporation Commission applicable to such service.

Section 3. The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted herein,
and whenever the word “Company” appears herein. it shall be ccnstrued
as applying to its successors, lessees and assigns.

Section 6. The Comgpany, i:s-;uccessors, lessees and assigns,
for and in consideration of the granting of this franchise anc as
rental for the occupation and use or easement over, upcn ané beneath
the streets, avenues, easements, rights-cf-way. highways. alleys,
sidewalks, bridges and public grounds in said Municipality shall pay
to the Municipality, commencing with the first full pilling period

after the effective date of this franchise and ccntinuing each year
during all the time this provision shall remain in force and effect, a
total aggregate sum of two percent {2%) of the gross receipts of the

Company, its successors, lessees and assigns, during such year, for
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gas scld within the corporate limits of the Municipality, subject to
the limitaéions hereinafter stated; such gross receipts to consist of
the total amount collected from users and consumers on account of gas
s0ld and consumed within the corporate limits of the Municipality
under the Company's rates in existence at the time, excepting
therefrom however, the gross receipts for gas sold to iﬁdustrial
consumers under special contract, and the gross receipts for gas sold
to the Municipality for its own J%é. -The Company shall make such
payments semi-annually on or before the last day of January and July
in each such year while this provision shall remain in full force and
For the purpose of Cdetermining such revenue, the books of the

effect.
Company shall at all times be subject to inspection by duly authorized

municipal officials. Said payments shall be in lieu of any and all

other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local improvements,

nd except municipal privilege, sales or use taxes authorized by law
and collected by the Company from users and consumers of gas within
tne corporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, stcrage
tanks, pipes, fixtures or other appurtenances of the Company and all
cther property or equipment of the Ccmpany, or any part therecf, in
sald Municipality during the term of this franchise: provided that

anything to the contrary herein notwithstanding said payment shall

continue only so long as said Company is not prohibited from making

tre same by any lawful authority having jurisdiction in the prenmises,
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and so long -as the municipality dces not charge. levy or collect. or
attempt to charge, levy or collect other franchise, license,
privilege, occupation, excise or revenue taxes or other exactions or
charges hereinabove mentioned, and if any lawful authority having
jurisdiction in the premises hereafter prohibits said payment. or the
Municipality does levy, charge or collect or attempt to levy, charge
or collect such other franchise, license, privilege, occupation,
excise or revenue taxes, or other exactions or charges, the obligation
to make such payments hereinabove provided for shall forthwith cesse.

Section 7. This franchise shall be accepted by the Company in
writing., which acceptance shall be filed with the Municipality within
sixty (60) days after the passage of this ordinance, and when so
accegted, this ordinance shall e a contract duly executed by and
Setween the Municipality and the Ccmpanvy.

Section 8. If any section, paragraph, subdivision, clause,
pnrase or provision hereof shall be‘edjudged iﬁvalid or
unconstitutional, the same shall not affect the valiagity hereof as a
wnole, or any part or provision other than the part so decided to be
invalid or unccnstitutional. ‘

Section 9. This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date of passage
cf this crdinance. Pursuant to Article 13, Section 6 of the Arizona
Cornstitution, the franchise herein granted is not exclusive and
ncthing herein contained shall be construed to prevent the
Municipality from granting other like or similar grants or privileges

to any other person, firm or corporation.

v P.

L!Jbt"'n

.-

P i

. g

i
b

v e
k)
D

&

e - o o



¢ C

Section 10. All plant, system, pipelines, works, and all
other physical property installed by the Company in acqqrdancg
with the terms of this franchise shall be and remain the pro;erty
of the Company, and upon expiration of this franchise or any
extension or renewal thereof, the Company i3 hereby granted the
right to enter upon the streets, avenues, easegents,
rights-of-way, alleys, highways, sidewalks, bridges and other
structures and places and public grounds of said Municipality for
the purpose qf removing any and all such plant, systen,
pipelines, works and other property of the Company, at any time
within six months after termination of :this franchise or any such
extension or renewal thereof.

PASSED AND ADOPTED by the Csaaon Csuncil of the City of

Show Low, Arizona this (3 day of . - ~NUARY _, 1387.

17’ -’. - -\.»Q-zk\..«:j ..............

Randy Tennevr, Mayor

ATTEST:

Lo =
y \-;_ - -
Cre L D C_K;__,_,Q.(’.\

Robgrt L. Chandler, City Manager/Clerk

APPROVED AS TO FORM:

O A e

Dennts I. Davis, City Attorney
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ORDINANCE NO. é‘

7RO

— f-q — -ﬂ )

AN ORDINANCE GRANTING TO SOUTHERN UNION ‘
COMPANY, A CORPORATION, ACTING BY AND THROUGH -
SOUTHERN UNION GAS COMPANY, A DIVISION
THEREOF, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN
POWERS, LICENSES, RIGHTS~OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND °
MAINTAIN IN THE TOWN OF SNOWFLAKE, NAVAJO °
COUNTY, ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTENS AND PLANTS FOR .
THE HANDLING, PRODUCTION, MANUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION
OF GAS INTO, OUT OF AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND
SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING CUSTOMERS ’ ’:
INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OF l_

R Y iiaeniiiah

. ~." -

TS

SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN =
SAID MUNICIPALITY FOR A PERIOD OF TWENTY~FIVE - ] .:J
(25) YEARS; AND PRESCRIBING IN CONNECTION l-

\

o L
.", ey

THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND
CONDITIONS HEREIN MENTIONED:; AND PROVIDING
FOR THE PAYMENT TO SAID MUNICIPALITY OF A
PERCENTAGE OF CERTAIN REVENUES OF GRANTEE
FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY.

-

o

BE IT ORDAINED by the governing body of the Town of Snowflake, as

follows:

o

Section 1. That the Town of Snowflake, a municipal corporation

R IR S LR LR

in Navajo County, Arizona, herein called the “"Municipality”, hereby ‘ ‘

grants to and vests in Southern Union Company, a corporation, acting

by and through Southern Union Gas Company, a division thereof, duly

(RIS LR Y

authorized to transact within this State a public service business as

PO S SREN

a gas utility, herein called the "Company™, a franchise with the right

to operate a gas plant, system, pipelines and works in the

IR
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Municipality, as how or hereafter constituted, and the authorlty.
license, power and privilege to maintain, construct, build, édﬁipa-
conduct or otherwise establish and operate in said Municipality, works
or systems and plants to manufacture, use, sell, store, distribute,
convey oz‘otherwisb establish, conduct, serve, supply or furnish the
inhabitants of said Municipality and others, and to the Municipality
whenever it may desire to contract therefor, gas for light, fuel,
power, heat and any and all other>usefu1 purposes, and the Company
hereby is granted passage, right-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds of said
Municipality, both abéve and beneath the surface of the same, as said
streets, avenues, easements, rights-of-way, alleys, highways;
sidewalks, bridges and other structures and places and public grounds
now exist or may be hereafter extended, for every and any such
service, use, effect and lawful purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and
empowered to do any and all things necessary and pfopet to be done and
performed in executing the powers and utilizing the privileges herein
mentioned and granted by this franchise, provided the same do not
unreasonably conflict with water or other pipes, sewers or other
pre-existing underground installations, and that all work done in said
streets, avenues, easements, rights-of-way, alleys, highways;
sidewalks, bridges or other grounds of said Municipality by the
Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company shall,

within a reasonable time, restore, such streets, avenues, easements,
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rights-of-way, alleys, highways, sidewalks, bridges and public grounds
excavated by it to their original condition as nearly as practicable,
subject to the reasonable approval of the Municipality. The Company
shall remove or relocate its lines and facilities as and when required
by the Municipality; said removal or relocation shall be made at the
sole expense of the Company, except where entitlement to reimbursement
shall be provided by contract or law. In the event of such
entitlement, reimbursement shall be made strictly in accordance
therewith. The Company shall save the Municipality, its officers and
agents, harmless from any and all liabilities proximately caused by
the Company's negligence in the erection, construction, installation
or operation hereunder of the Company's facilities. »

_Section 3. The rates and charges to be charged by the Company
for furnishing gas service hereunder and the rules and regulations to
be made and enforced by the Company for the coﬁduct of its business
shall be those from time to time on file and effective with the
Arizona Corporation Commission applicable to such service.

Section 4. The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted herein,
and whenever the word "Company®™ appears herein, it shall be construed
as applying to its successors, lessees and assigns.

Section 5. The Company, its successors, lessees and assigns,
for and in consideration of the granting of this franchise and aQ
rental for the occupation and use or easement over, upon and beneath
the streets, avenues, easements, rights-of-way, highways, alleys,

sidewalks, bridges and public grounds in said Municipality shall pay
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to the Municipality, commencing with the first full billing period
after the effective date of this franchise and continuing each year
during all the time this provision shall remain in force and effect, a
total aggregate sum of two percent (2%) of the gross receipts of the
Company, its successors, lessees and assigns, during such year, for
gas sold within the corporate limits of the Municipality, subject to
the limitations hereinafter stated; such gross receipts to consist of
the total amount collected from users and consumers on account of gas
sold and consumed within the corporate limits of the Municipality
under the Company's rates in existence at the time, excepting
therefrom however, the gross receipts for gas sold to industrial
consumers under special contract, and the gross receipts for gas sold
to the Municipality for its own use. The Company shall make such
payments semi-annually on or before the last day of January and July
in each such year while this provision shall remain in full force and
effect. For the prupose of determining such revenue, the books of the
Company shall at all times be subject to inspection by duly authorized
municipal officials. Said payments shall be in lieu of any and all
other franchise, license, privilege, instrunent,»occupation, excise or
revenue taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local improvements,
and except municipal privilege, sales or use taxes authorized by law
and collected by the Company from users and consumers of gas within
the corporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage

tanks, pipes, fixtures or other appurtenances of the Company and all
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; other property or equipment of the Company, or any part thg:eof,vin

“ said Municipality during the term of this franchise; provideé that

- anything to the contrary herein notwithstanding said payment shall

k continue only so long as said Company is not prohibited from making

'j the same by any lawful aﬁthority having jurisdiction in the premises,
‘: and so long as the municipality does not charge, levy or collect, or
" atteﬁpt to charge, levy or collect other franchise, license,

» privilege, occupation, excise or revenue taxes or other exactions or
4 charges hereinabove mentioned, and if any lawful authority having

™ jurisdiction in the premises hereafter prohibits said payment, or the
" Hunicipaiity does levy, charge or collect or attempt to 1evy, charge
j: or collect such other franchise, license, privilege, occupation,

- excise or revenue taxes, or other exactions or charges, the obligation
; to make such payments hereinabove provided for shall forthwith cease.
" Section 6. This franchise shall be accepted by the Company in
= writing, which acceptance'shall be filed with the Municipality within
-: sixty (60) days after the passage of this ordinance, and when so

- accepted, this ordinance shall be a contract duly executed by and

- between the Municipality and the Company.

™ ‘ Section 7. . If any section, paragraph, subdivision, clause,

= »phrase or provision hereof shall be adjudged invalid or

': unconstitutional, the same shall not affect the validity hereof as a
: whole, or any part or provision other than the part so decided to be
- - invalid or unconstitutional. ‘

" " Section 8. This franchise shall continue in full force and

= effect for a period of twenty-five (25) years from the date of passage
. -
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¥ Snowflake, this [H“ day of Awqwj',’ ¢ 1985,
i J
E APPROVED:
. 7 Ve Optrcon /
'L: Mayo

of this ordinance.

- Section 9. All plant, system, pipelines, works, and all other

- physical property installed by the Company in accordance with the ‘
- terms of this franchise shall be and remain the property of the '
': Company, and upon expiration of this franchise or any extension or l
- renewal thereof, the Company is hereby granted the right to enter upon ‘;

the streets, avenues, easements, rights-of-way, alleys, highways,

- sidewalks, bridges and other structures and places and public grounds
-~ of said Municipality for the purpose of removing any and all such

Lany

plant, system, pipelines, works and other property of the Company, at

—- any time within six months after termination of this franchise or any
.-. such extension or renewal thereof.

- -Section 10. The immediate operatiod of this ordinance is

- necessary for the preservation of the public peace, health and safety

of the Town of Snowflake, Navajo County, Arizona, and an emergency is

hereby declared to exist and this ordinance shall be in full force and
.P

effect from and after its adoption by the Common Council of the Town

(.1

of Snowflake and its approval by the Mayor thereof.

PASSED AND ADOPTED by the Common Council of the Town of

Towr! of Snow%ce, Arizona

e J
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ATTEST:

-
&

Town Clerk

P |

APPROVED by the Mayor of the Town of Snowflake, Arizona,
this [Y*™ day of . 1985.

‘Mayor; %
Town of Snowflak&, Arizona -
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ORDINANCE NO. 33 - %070

AN ORDINANCE GRANTING TO SOUTHERN UNION COMPANY, A
CORPORATION, ACTING BY AND THROUGH SOUTHERN UNION GAS -
COMPANY, A DIVISION THEREOF, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSICNS, CERTAIN POWERS,
LICENSES, RICHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN OF TAYLOR,
STATE OF ARIZONA, AS NOW OR HEREAFTER CONSTITUTED,
WORKS, SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO, OUT OF, AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF SUCH
GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS,
INCLUDING CUSTOMERS INSIDE, BEYOND, AND OUTSIDE OF THE
LIMITS OF SAID MUNICIPALITY: AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND .
PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OP
TWENTY~-FIVE (25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND CONDITIONS
HEREIN MENTIONED; AND PROVIDING FOR THE PAYMENT TO SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF
GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY. : - :

BE IT ORDAINED by the governing body of the Town of fI‘aylor, as
follows:

Section 1. That the Town of Taylor, a mm.téipal corporation
in Navajo County, Arizona, herein called the "Municipality,” hereby
grants to, and vests in, Southern Union Company, a corporation,
acting by and through Southern Union Gas Company, a division
thereof, duly authorized to transact within this State a p_ubliq
service business as a gas utilrity, herein called the "Company,™ a
franchise with the right to operate a gas plant, systemn, pipal_ines
and works in the Hpnicipality, as now or hereafter constituted, and

the authority, license, power and privi]:ege to maintain, construct,

build, equip, conduct or otherwise establish and operate in saiad .
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Municipality, works or systems and plants to manufacture, use,
sell, store, distribute, convey or otherwise establish, conduct,
serve, supply or furnish the inhabitants of said Municipality and

others, and to the Municipality whenever it may desire to contract

theorefor, gas for light, fuel, power, heat and any and all other

useful purposes, and the Company hereby is granted passage, right-

of-way and its right to occupy and use in any lawful way during the
life of th{s franchise, every and any and all streets, avenues,
alleys, higliways, sidewalks, bridges and other structures and
places and public grounds of said town, both above and beneath the
surface of the same, as said streets, avenues, easements, rightsJ
of-way, alleys, highways, sidewalks, bridges and other structures
and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful
purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and

empowered to do any and all things necessary and proper to be done

and performed in executing the powers and utilizing the privileges -

herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water or other pipes, sewers or
other pre-exiting underground installations, and that all work done
in’ said streets, avenues, easements, rights-ot—way, alleys,
highways, sidewalks, bridges or other grounds of said Municipality
by the Company shall be done with the utmost diligence and the
least inconvenience to the public or individuals, and the Company

shall, within a reasonable time, restore such sfreets, avenues,
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easenénts, rights-of-way, alleys, highways, sidewalks, bridgeé and
public grounds excavated by it to their original condition as -
nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall remove or relocate its lines and
facilities as and when required by the Municipality: sucb‘renoval
or relocation shall be made at the sole expense of the
Municipality. The. Company shall save the Municipality, its
officers and agents, harmless from any and all 1liabilities
proximately caused by the Company’s negligence in the erection,-
construction, installation or operation hereunder of the'cOmpany's
facilities. '

S_g_c;ign_j.ﬂ The Company hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,
employees, agents and independent contractors, against and trox.l any ﬁ.
and all claims, demands, causes of action, suits or proceedings .

regardless of the merits of the same, damages including damages to

any part thereof which arise by reason of any injury to any person
or persons including death or property damages, resulting from the
negligence of the Company, its officers, agents, employees,
servants and/or independent contractors, while exercising-any of
the rights, privileges, powers granted herein except where the

F
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cit}r property, liability, costs and expenses of every type, all or . ,'
1
/
,-
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o

Municipality’s negligence has, in some manner, contributed. The

Municipality shall promptly notify the Company of any claim or '1

cause of action which may be asserted against the Municipality ‘ u

relating to or covering any matter against: which the Company has - r—-:-—————
M .
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agreed, as set forth above, to indemnify, defend and save harmless
the Municipality. The Company reserves the right, but not the
obligation, to employ such attorneys, expert witnesses . and
consultants as it deems necessary to defend against the claim or
cause of action. The Company further reserves the right to take
total or partial control of such defense. In the event that the
Hunicipalit:.y is in eontrol, either totally or partially of such

defense, the Company shall pay all expenses incurred by the
Municipality in providing the defense.

Section 4. The rates and charges to be chargéd by the
Company for furnishing gas service hereunder and the rules and
requlations’ to be made and enforced by the Company for the conduct
of its busine:g shall be ihose from time to time on t_ile and

effective with the Arizona Corporation Commission applicable to
such service.

Section 5. The Company shall have the right and privilege
of assigning this franchise and all rights and'brivileges granted
herein, and whenever the word "Company" appears herein, it shall
be construed as applying to its successors, lessees, and assigns.

S_egj:inn_ﬁ. The Company, 1its successors, lessees, and
assigns, for and in consideration of the granting of this franchise
and as rental for the occupation and use or easement over, upon and
beneath the streets, avenues, easements, rights-of-way, highways,
alleys, sidewalks, bridges and public grounds in said Municipality
shall pay to the Municipality, commencing with the first full
billing period after the effective date of this franchise and
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coﬁtinuing each year during all the time this provision shall

renai.n in force and effect, a total aggregate sum of two percent

) {(2%) of ‘the gross recelpts of the Company, ilts successors, lesseps

and assigns, during such year, for gas sold within the corporate

- limits of the Municipality, subject to the limitations hereinatter

stated; such gross receipts to consist of the total amount
collected from users and consumers on account of gas sold and
consumed wi'thin the corporate limits ¢f the Municipality under the
Company’s -rates in existence at the time, excepting therefrom,
however, the gross receipts for gas sold to industrial consuners
uhder special contra;:t. and the gross receipts for gas sold to the
Municipality for its own use. The Company shall make such payments
semi-annually on or before the last day of January and July in each
such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of
the Company shall at all times be subject to inspection by duly
authorized municipal officials. Said payﬁents shall be in lieu of

any and all other franchise, 1license, privilege, instrument,
occupation, excise or revenue taxes and all other exactions or.

charges (except general ad valorem property taxes, special"

assessments for local improvements, and except municipal privilege,
sales or use taxes anthoi:ized by law and collected by the Company
from users and consumers of gas within the corporate limits of the
Municipality) upon the business, revenue, property, gas lines,
installations, gas systems, conduits, storage tanks, pipes,

fixtures or other appurtenanceé of the Company and all other

6
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property or equipment of the Company, or any part thereof, in said
Municipality during the term of this franchise; provided that
anything to thae contrary herein notwithstanding said payment shgll
continue only so long as said Company is not prohibited from makiﬁg
the same by any - lawful authority having jurisdiction 'in the
premises, and so long as the municipality does not charge, levy or
collect, or attempt to charge, levy or collect other franchise,
license, pi&vileqe, occupation, excise or revenue taxes or other
exactions_ or charges " hereinabove mentioned, and if any lawtﬁl'
authority having jurisdiction in the premises hereafter prohibits

said payment, or the Municipality does levy, charge or collect or.
attempt to levy, charge or collect such other franchise, license, ;

privilege, occupation, excise or revenue taxes, or other exactions
or charges, the obligation to make such payments hereihabove
provided for shall forthwith cease. |

Section 7. This franchise shall be accepted by the Company
in writing, which acceptance shall be filed with;the Municipality
within sixty (60) days after the passage of this ordinance, and
when so accepted, this ordinance shall be a contract duly executed
by and between the Municipality and the Company.

‘Section 8. If any section, paragraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided

to be invalid or unconstitutional.
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'Section 9. This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date of _

passage of this ordinance. .
Section 1l190. All plént, system, pipelines, works, and all
other physical property installed by the Company in accordance with

the terms of this franchise shall be and remain the property of the
Company, and upon expiration of this franchise or any extension or
renewal théieof, the Company is here§¥ granted the right to entar
upon the streets, avenues, easemeﬁfs, rights-of-way, alleys,
highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality for the purpose of reﬁoving any
and all such plant, system, pipelines, works and other property of

F

the Company, at any time within six months after termination of l.
this franchise or any such extension or renewal thereof.' h;__gi_
Section 11. The immediate operation of this ordinance is ,; ::’

necessary for the preservation of the public peace, health and l.
safety of the Town of Taylor, Arizona, and an:ene;gency is hereby '
declared to exist and this ordin;nce shall be in full force and ,
effect from and after its adoption by'the Town Council of the Town '?
of Taylor and its approval by the Mayor thereof. | ’
PASSED AND ADOPTED by the Town Council of the Town of Taylor, . 5

this F% aay ot éﬁﬁ:_ 1990,

APP%OVBD: EE;

Mayor i '
Town of Taylor, Arizona . I
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1 SHALL A FRANCHISE BE GRANTED TO SOUTHERN UNION COMPANY,

- .. )
.,:}w
. KEH

ATTEST: .

1

Town Clerk” 7

{ (4 APPROVED. by the Mayor of the Town of Taylor, Arizona, this
i 9% aay of , 1990.

- N ) Mayor
Town of Tayior, Arizona

Section 3. That a Special Election is hereby called to be

held in the Town of Taylor, State of Arizona, on the :ngi day of
{¢TPBER- | 1990, for the purpose of submitting to a vote of the
qualified electors of the Town of Taylor, the guestion as to

whether the foregoing franchise shall be granted to Southern Union

.Company, a corporation, acting by and through Southern Union Gas |

™ .

Company, a division thereof.
Section 4. The ballots to be used at the election shall be
substantially the following form: (English and Spanish)

"OFFICIAL BALLOT"

Gas Franchise !
Town of Taylor, Arizona ,
Special Election -

!

L

A CORPORATION, ACTING BY AND THROUGH SOUTHERN UNION GAS
COMPANY, A DIVISION THEREOF, ITS SUCCESSORS AND
ASSIGNS, TO CONSTRUCT, OPERATE AND MAINTAIR IN THE TOWN
OF TAYLOR, NAVAJO COUNTY, ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING, .
STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF AND : :

» suw,
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THROUGH SAID MUNICIPALITY, AND FOR THE-DISTRIBUTION AND
SALE OP SUCH GAS TO SAID MUNICIPALITY, ITS INHABITANTS
AND OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY: AND TO USE
THE STREETS, AVENUES, ALLEYS, HIGHWAYS, SIDEWALKS,
BRIDGES AND OTHER STRUCTURES AND PLACES AND PUBLIC
GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-
FIVE (25) vxms IN ACCORDANCE WITH THE PROPOSED -
ORDINANCE NO. SET FORTH IN FULL IN RESOLUTION
NO. 7 2.7 [ ADOPTED BY THE MAYOR AND COMMON COUNCIL
/v FTHE -wwn OF 'TAYLOR, ARIZONA, ON THE _Z°% DAY oOF
el , 1990, AND SUBMITTED BY THE MAYOR AND
COMMON couucrn OF THE TOWN OF TAYLOR, ARIZONA, TO THE

QUALIFIED VOTERS OF THE TOWN:
FOR THE FRANCHISE Zé

The voter shall: indicate his vote "For the Franchise% or "Against
the Franchise® by inserting an "X" in the sqnare opposite such

phrase.

AGAINST THE FRANCHISE

He ccrtlfy the within ballot was marked by us for an elector,
incapable under the law of marking his own ballot, as directed by

hin. .

Ao o oz, ANENN

Judge ~ Judge

Section $. That the polling place for said specia1~slection.
shall be and the same is hereby gesignatedvto b§ the Taylor Town
lisll, 424 W. Paper Mill Road, Taylor, Arizona.

Section 6. That the polling place shall be open from the
hour of 6:00 o’clock A.M. until the hour of 7:00 o’clock P.M. on
the day of said SpeciaIYEIection.

Section 7. That the following persons be, and they hereby

are, appointed as election officers at said special election.

)

\ R

557‘ﬂ;1 é’l Leick , Inspector.
[ ] .
10
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S//éé/;e' /744!. . Judge.
Kﬂ&;ﬁ, ZETMé/Z ' , Judge.
Horeng  Howrr , Clerk.

: Hored Beimmee ) , cl;rk;
5/‘41.7 lga Vou/SHA . . Marshall.

[ 3

Section 8. That Notice of the Special Election shall be
given by the Town Clerk of the Town of Taylor by causing a copy of
this Resolution, containing 'the proposed franchise to be published
in full in the Holbrook Tfibune, a newspaper of bi—weexly
circulation printed and published in Navajo COunt;y, State of
Arizona, affording not less than thirty (30) days’ notice through
ten ‘( 10) insertions made prior to the date of t'l;xe Special Election,
and by posting said Notice and Resolution: in each of the three (3)
public places in the Town of Taylor at least ten (10) days priox
to the date of the Special Election. The publication and posting
shall be in English and Spanish. _

Section 9. That the immediate operation of this Resolution
is necessary for the preservation of the public peace, health and
safety of the Town of Taylor, State of Arizona, and an emergency

is hereby declared to exist, and this Resolution shall be in full

i1
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forcé and effect from and after its adoption by the Town Council
of the Town of Taylor and its approval by the Mayor thereof.
UNANIMOUSLY PASSED AND ADOPTED BY THE TOWN COUNCIL- OF THE

TOWN OF TAYLOR, THIS & DAY OF Z4GUST . 1990.

B C éayor : ;

ATTEST: - .
"Town Cle
. ' Approved by the Mayor of the Town of Taylor, this 7 day °
: of AMGUST . 1990. : - .
H [} . .
% .
| | Lt Tk
i . Mayor ¥
l . : -
!
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ORDINANCE NO. 726

AN ORDINANCE GRANTING TO CITIZENS UTILITIES COMPARY, A
DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS-OF-WAY, PRIVILEGES -AND FRANCHISE TO
" CONSTRUCT, OPERATE AND MAINTAIN IN THE CITY OF WILLIAMS,
STATE OF ARIZONA, AS NOW OR HEREAFTER CONSTITUTED, WORKS,
SYSTEMS ARD PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO, OUT OF, AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF SUCH
GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS,
"INCLUDING CUSTOMERS INSIDE, BEYOND, AND OUTSIDE OF THE
LIMITS OF SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS~-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES. AND OTHER STRUCTURES AND PLACES AND
PUBLIC GROUNDS 1IN SAID MUNICIPALITY FOR A PERIOD OF
TWENTY-~-FIVE (25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND CONDITIONS
HEREIN HMENTIONED; ANRD PROVIDING FOR THE PAYMENT TO SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF

GRARTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY. . '

.B_B IT ORDAINED by the governing body of the City of Williams, as
follows: = . ‘
Section 1. That the City of Williams, a municipal corporation
in c°con;nd County, Arizona, hexein called the "Municipality,"
hereby grants to, and vests in, Citizens Utilities Company, a
Delaware corporation, duly authorized to transact within this State
a public service business as a gas utility, herein called the
“Company,* a franchise with the right to operate a gas plant,
system, pipelines and works in the Municipality, as now or
hereafter constituted, and the authority, . license, power and
privilege to maintain, construct, build, equip-, conduct ox

otherwise establish and operate in said Municlpality, works or

systems and plants to manufacture, use, sell, store, distribute,
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convey or otherwise establish, conduct, serve, supply or furnish

the inhabitants of said Municipality and others, and. to. tl.le‘

Municipality whenever it may desire to contract therefor, gas for
light, fuel, power, heat and any and all other useful purposes, and
the Company hereby is granted passage, right-of-way and its right
to accupy and use in any lawful way during the life of this
franchise,- every and any and all streets, avenues, alleys,
highways, sidewalks, bridges and other structures and places and
phblic grounds of sald City, both above and beneath the surface of
the same, as said streets, avenues, ecasements, rlghts-of-way,
alleys, highways, sidewalks, bridges and other structures and
places and public grounds now exist or may be hereafter extended,
for every and any such service, use, effect and lanul purpose as
herein mentioned.

In conducting its activities authorized by this franchise, the
Company>w111 comply with alllfederal, state, -county and municipal
laws, ordinances and regulations. All plants, systems, pipelines,
works, structures and equipment, and other appurtenances erected by
the Company, shall be so located as to cause m{nlmal interference
with (1) the proper use by the general public and by any entlty

using the same with authority from the Municipality of streets,

- -avenues, easements, xights-of-way, alleys, highways, sidewalks,

bridges and other structures or places or public grounds; and (i)
the rights and reasonable convenience of property owners who adjoin

any of said streets, avenues, easements, rights-of-way, alleys,

Ce m a0
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hlghwaya, sidewalks, bridges or other structures oX places or
public grounds. L
section 2. The Company is hereby authorized, licensed and

empowered to do any and all things necessary and proper to be done

2

TR g

and performed in executing the powers and utilizlng the privileges

herein mentioned and granted by this franchise, provldéd the sane
Qo noﬁ unreascnably conflict with water or other plpes, sewers cox
other pre-existing underground installations, and that all work
done in said streets, avenues, easements, rights-of-way, alleys,

highways, sidewalks, bridges ox other grounds of said Municipality

by the Company shall be done with the utmost diligence and the

least inconvenience to the public or individuals, and the Company
shall, within a reasonable time, restore such streets, hvenuea,
easements, rights-of-way, alleys, highﬁays, sldewalks, bridges and
public grounds excavated by it to their original condition as
ﬁearly as practicable at its expense and subject to the reasonable
approval of the Municipality.

The COmpany shall remove or relocate its lines and facilities
as and when required by the Municipality; such removal or
relocation shall be made at the sole expense of the Municipality.

In the event that the Municipality, at any time during the period

.of this franchlée, shall elect to alter or change the grade of any

street, avenue, easement, right-of-way, alley, highway, -sidewalk,
bridge or other structure, place or public ground, the Company
shall, upon reasonable notice by the Municipality, remove, relay

and relocate its pipes, structures and other fixtures and
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improvemenbs at the expense of the Municipality. However, if said
removal or relocation is reasonably required to bring the Company
into the compliance with the terms of this franchise or any
federal, state, county or municipal lawn,‘ oxdinances and
regulations, the Company shall bear all such expense.

The Ccunpany shall save the Municipality, its officers, agents
and employvees, harmless trom, and shall defend and 1ndemn1£y them
agalinst, any and all liabilities proximately caused, wholly or in-
part, by the Company’'s negligence or intentional acts or omissions
in the erection, construction, installation or operation hereunder
of the Company’s facilities.

Section 3. The Company’s plant, systems, pipelines, works and
other structures, equipment, improvements and appurtexiancés shall
be installed in accordance with good engineering practices and
shall be located, erected, constructéd, reconstructed, removed,
repaired, malntained and operated so as not to endanger or
interfere with the lives of persons or to interfere with the
Lmérovements the Municlipality may deem proi:er to make or to
unnecessarily hinder or obstruct pedestrian br vehicular traffic to
public ways, places and structures. Exection, installation,

construction, replacement, removal, :epalr, maintenance and

~operation of the system shall be in accordance with the provisions

of all reqnitemenﬁs of the Municipality which_may now be in effect
or may be enacted in the future. All installations shall be of a

permanent nature, durable and maintained in a safe, suitable and

R




.a.ubstantl.al condition in good oxder and repaixr. The Company shall
not install Swanson 2306 and 3306 pipe within the franchufe area,

Section 4.
harmless the Municipality,

The Company hereby agrees to indemnify and hold

its officers, boards, commisslions,
employees, ‘agents and independent contxactors, against and from any
and all qialns, demands, causes of action, suits or proceedings
regardless of the merits of the same, damages including damages to
) éity property, liability, coséa Aand expenses of every type, all or
any part thereof which arise by reason of any.injury to any person
‘or persons including death ox pfoperty damages, resulting from the
negligence o©of the Company, its officers, agents, employees,
servants and/or independent contractors, while exercising any of
the rights, privileges, powers granted herein except .fox.: that
portion of any Jliabllity, oblj.gatioh or damage caused by the
negligence of the Municipality as determined in accordance with the
provisions of the Uniform Contribution Among Tortfeasors Act as set
forth in A.R.S. § 12-2501, et. seq. The Company shall carry public
liability insurance in a reasonable sum to cover its activities
under this franchise and all 1liability potentially axising
thgrefrou. The Municipality shall promptly notify the Company of
any claim or cause of action which may be asserted against the
‘Municipality relating to or covering any matter against whl.cit the
Company has agreed, as set forth above, to indemnify, defend and
save harxmless the Municipality. The Company reserves the right,
but not the obligation, to eﬁploy such attdrneys, expert witnesses

and consultants as it deems necessary to defend against the claim
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t;r cause of action. The Company further reserves the right to take -
total or partial control of such defense. In the event. t:lg.at- the
Company &eclines to employ such attorneys, expert witnesses and
consultants against thq claims or cause of action and the
Municipality takes control, either totally or part:l.ql.ly of such
defense, the Comp;ny. shall pay all expenses incurred by the
Municipality in providing the defense. _

. Sectjon S. The xates and chérées to be charged by the Company
for furrgishi;ng_gas service hereunder and the rules and regulations
to be made and enforced by the Company for thé conduct of its

business shall be those from time to time on file and effective

with the Arizona Corporation Commission applicable to such service.

The Company shall notify the Municipality in wr!.t.l;\g of any

F
L
. A
application it makes to the Arizona Corporation Commission for ’ 1. 3
authority to increase i{ts rates as soon as said application has L
been filed. P |
Section 6. 'rhe‘ Company shall have the right and privilege of ,
assigning this franchise and all rights and‘privileges granted '1
herein, and whenever the word "Company® appeats hereln_, it shall be '
construed as applying to its successors, lesseces and assigas. ‘1
Section 7. The Company, its successors, lessees, and assigns, ,
~for and in consideration of the granting of this franchise and as
rental for the occupation énd use or easepent over, .upon and
beneaitl.\ the streets, avenues, easements, rights-of-way, h.lghways,

alleys, sidewalks, bridges and public grounds in said Municipality
" shall pay to the Municipality, commencing with the first full
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billing perfod after the effective date of this franchlse and
continuing each year during all the time this provig‘.{on n_hall
remain in force and effect, a total aggregate sum of twou pexcent
(2%) of the gross xeceipts of the Company, its successors, lessees
and assigns, durxring such year, for gas sold within the corporate
limits of the Hun.lci:pallty, subject to the lmltau.ol-\s hereinafter

stated; such gross receipts to cons.lst: of the total amount

PR &
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col.lecl:ed from users and consumera on accoum: of gas .sold and

consumed within the corporate limits of the Municipality under the
Company’s rates in existence at the tinme, excepting theref_roﬁ,
however, the gross receipts for gas sold to industrial consumers
under special cont.tacc, and the gross recelpts for gas sold to the
Municipality for its own use. The Company shall make such payments
semi-~annually on or before the last day of January and July in each
such year while this provision shall remain in full force and
effect. For the purpose of (iet.emlnlng such. xevenue, the books of
the Company shall at all times be subject to inspection by duly
authorized municipal officials. Sald payments shall be in lieu of

any and all othex franchise, 1license, privilege, instrument,

occupation, exclse or revenue taxes and all other exactions ox

charges (except general ad valorem property taxes, speclal
assessments for local improvements, and except nun.lc.ip_al privilege,

sales or use taxes authorized by law and collected by tlie Company

from usexrs and consumers of Qas within the coxporate limits of the

Municipality) upon the business, revenue, pro'perty,' gas lines,

installations, gas systems, conduits, storage tanks,

pipes,

:
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fixtures oxr other appurtenances of the Company and all othex;
property o£ equipment of the Company, or any part thergqt, in salid
Municipality during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall
continue only 8o long as said Company is not prohibited from making
the same by nny  lawful authority haviné jurisdiction in the
premises, and so long as the Hun%clpality does not charge, levy or
collect, or atteﬁpt to charge, levy or collect other franchise,
license, privilege, occupation, exc;se’or revenue taxes or other
exactions oxr charges hereinabove mentioned, and £Lf any lawful
authority having jurisdiction in the premises hereafter prohibits
sajid payment, or the Municipality does levy, charge or collect or
attempt to levy, charge oxr collect such other £tanchisé, license,
privilege, occupation, excise or revenue taxes, or other exactions
oxr charges, the obligation to makg such payments hereinabove
provided for shall forthwith cease.

Section 8. This franchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municlpality
within sixty (60) days after the passage of this ordinance, and
when so accepted, this ordinance shall be a contract duly executed
by and between the Municipality and the Company. :

.§ec§10n 9. If any section, paragraph, subdivision, clause,
phrase or provision ' hereof shall be adjudged invalid or’
unconstitutional, the same shall not affect the validity hereof as
a whole, or any partor provision other than the pa'r!: s0 decldedté

be invalid or unconstitutional.
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ection 10. This franchise shall continue in full force and
effect for ;x period of twemty-five (25) years from the dgge of
passage of this ordinance. | : -

Section 1l. All plant, system, pipelines, works, and all
otherx phya.lcal property installed by the Company in accordance with
the terms of this franchisé shall be and remain the property of the
Company, and upon expiration of this franchlse or any extension or
renewal thereof, thel Company is herebj granted the right to enter
upon the streets, avenues, easements, rights-of-way, slleya,
highways, sidewalks, bridges and other structures and places ;nd
public grounds of said Municipality for the purpose of removing any
and all such plant, system, plpeiines, works and other property of
the Company, at any time within six months after termination of
this franchise or any such extenslon or renewals thexeof.

All work undertaken by the Company in the removal of sald
property shall be done in a workmanlike mannex and with the utmost
diligence and least inconvenience to the Municipality and the
public. The Company shall, at its own expense and in a manner and
time approved by the Municipality, restore all streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges and
public grounds which may be excavated or otherwise affected by the
-Company in the removal of said property as nearly as possible to

the condition of sald property existing at the time of commencement

of said restoration.
Section 12. The immediate operation of this oxdinance 1s

necessary for the preservation of the public peace, health and
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safety of the City of Williams, Arizona, and an emergency is h’ereﬁy
declared to exist and this ordinance shall be in full force and
effect from and after its adoption by the City Council of the City
of Williams and its approval by the Mayor thereof.

PASSED, APPROVED AND ADOPTED by the Mayor and Council of the

City of Williams, Arizona, this 25"}’ day of &M«ﬁi_l 1994, by
a vote of ___1| in favor, Q opposed.

@@0001 (}_\QQM ?M.u\

Calder W. Chapman, Ma &:t

ATTEST:
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Marian C. Rock, City Clerk

APPROVED TO FORM:

Gary Verbafg, City Aiéney
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ORDINANCE No. _ 652

AN ORDINANCE GRANTING TO CITIZENS UTILITIES COMPANY, A
DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE CITY OF WINSLOW,
STATE OF ARIZONA, AS NOW OR HEREAFTER CONSTITUTED, WORKS,
SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
TRANSPORTING, STORING, SALE AND DISTRIBUTION OF GAS INTO,
OUT OF, AND THROUGH SAID MUNICIPALITY, AND FOR THE
DISTRIBUTION AND SALE OF SUCH GAS TO SAID MUNICIPALITY,
ITS INHABITANTS AND OTHERS, INCLUDING CUSTOMERS INSIDE,
BEYOND, AND OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY;
AND TO USE THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-
WAY, ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN SAID
MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS; AND
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS,
DUTIES, TERMS AND CONDITIONS HEREIN MENTIONED; AND
PROVIDING FOR THE PAYMENT TO SAID MUNICIPALITY OF A
"PERCENTAGE OF CERTAIN REVENUES OF GRANTEE FROM ITS
OPERATIONS THEREIN; AND DECLARING AN EMERGENCY.

_BE IT ORDAINED BY THE COUNCIL OF THE CITY OF WINSLOW, ARIZONA,
as follows:

SECTION 1. That the City of Winslow, a municipal corporation
in ﬁavajo County, Arizona, herein called the "Municipality,” hereby
grants to, and vests in, Citizens Utilities Company, a Delaware
corporation, duly authorized to transact within this State a public
service business as a gas utility, herein called the "Company," a
franchise with the right to operate a gas plant, system, pipelines
and works in the Municipality, as now or hereafter constituted, and
the authority, license, power and privilege to>mainta1n, construct,
bﬁild, equip, conduct or otherwise establish and operate in said
Municipality, works or systems and plants to use, sell, stoie,
distribute, convey or otherwise establish, conduct, setve, supply

or furnish the inhabitants of said Municipality and others, and to
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the Municipality whenever it may desire to contract therefor, gas
for light, fuel, power, heat and any and all other useful purposes,
and the Company hereby 1ls granted passage, right-of-way and . its
right to occupy and use in any lawful and reasonable way during the
life of this franchise, every and any and all streets, avenues,
alleys, highways, sidewalks, bridges and other structures and
places and public grounds of said Municipality, both above and
beneath the surface of the same, as said streets, avenues,
easements, rights-of way, alleys, highways, sidewalks, bridges and
other structures and places and public grounds now exist or may be
hereafter extended, for every and any such service, use, effect and

lawful purpose as herein mentioned.

In all 1its activities authorized by this franchise, the
Company will comply with all federal, state, county an& municipal
laws, ordinances and regulations. All plants, systems, pipelines,
works, structures and equipment, and other appurtenances erected by
the Company shall be so located as to cause minimum interference
with the proper use Sy the general public and by any entity using
the same with authority from the Municipality of streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges or
other structures or places or public grounds, and to cause minimum
interference with the rights or reasonable convenience of property
owners who adjoin any of the said streets, avenues, easements,
rights-of-way, alleys, highways, sidewalks, bridges, or other
structures or places or public grounds.

SECTION 2. The Company is hereby auth9rized, licensed and

empowered to do any and all things necessary and proper to e done
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and performed in executing the powers and utilizing the privileges
herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water or other pipes, sewers or
other pre-existing underground installations, and that all work
done in said streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges or other grounds or property of said
Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the
Company shall, at its own expense, and in a manner approved by the
Municipality, and within a reasonable time, restore such streets,
avenues, easements, rights-of-way, alleys, highways, sildewalks,
bridges and public grounds excavated by it to their original
condition as nearly as practicable.

In the-event that, at any time during the period of this
franchise, the Municipality shall elect to alter, or to change the
grade of any street, avenue, easement, right-of-way, alley,
highway, sidewalk, bridge, or other structufe, place or public
ground, the Company- shall, upon reasonable notice by the
Municipality, remove, relay and relocate its pipes, structures and
other fixtures and improvements at the expense of the Municipality;
provided, however, that if said removal or relocation is reasonably
required to bring the Company into compliance with the terms of
this franchise, the Company shall bear all such expenses.

The Company shall save the Municipality, its officers, agents
and employees,‘harmless and shall defend the Municipality from any
and all liabilities proximately caused, wholly or in part, by the

Company’'s negllgence or intentional acts or omissions in the

-3~
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exrection, construction, installation or operation hereundexr of the
Company's facilitfes.

SECTION 3. The Company’s plant, systems, pipelines, works and
other structures, equipment, improvements and appurtenances shall
be installed in accordance with good engineering practices, and
shall be located, erected, constructed, reconstructed, removed,
repaired, maintained and operated so as not to endanger or
interfere with the lives of persons or to interfere with the
improvements the Municipality may deem proper to make, or to
unnecessarily hindexr or obstruct pedestrian or.vehicular tratfic to
public ways, places and structures. Erection, installatilon,

construction, replacement, removal, repair, maintenance and

operation of the system shall be in accordance with the provisions

of all requirements of the Municipality which may now be in effect
or may be enacted in the future. All installations shall be of a
permanent nature, durable, and maintained in a safe, suitable and
substantial condition, in good order and repéir.

SECTION 4. The éompany hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,
employees, agents and independent contractors, against and from any
and all ciaims, demands, causes of action, suits or proceedings
regardless of the merits of the same, damages including damages to
city property, liability, costs and expenses of every type, all or
any part thereof which arise by reason of any injury to any person
oxr persons including death or property damages, resulting from the
negligence of the Company, its officers, agents, employees,

servants and/or independent contractors, while exercising any of
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the rights, privileges and powers granted herein except where the

i
i
i
w 1 Municipality's negligence has, in some manner, contributed, and
- » except for that portion of any liability, obl.tgaf.ion or damage
l which is caused by the negligence of the Municipality. The Company
shall carry public liability insurance in a reasonable sum t6 cover
its activities under this franchise and all 1liability arising
l . therefrom. The Municipality shall promptly notify the Company of
; any claim or cause of action which may be asserted against the
l Municipality relating to or covering any matter against which the
i Company has agreed, as set forth above, to indemnify, defend and

save harmless the Municipality. Each party reserves the right, but

not the obligation, to employ such attorneys, expert witnesses and
consultants as it deems necessary to defend against the claim orx

cause of action against such party. In the event that the

Municipality is in control, either totally or partially of such
defense, the Company shall pay all expenses incurred by the
Municipality in providing the defense. '

SECTION 5. The ;:ates and charges to be charged by the Company
for furnishing gas service hereunder and the rules and regulations
to be made and enforced by the Company for the conduct of its

business shall be those from time to i:ime on file and effective

with the Arizona Corporation Commission or other governmental
agency charged with the supervision or control over such services. )

SECTION 6. The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted
herein, and whenever the word "Company” appears herein, it shall be

construed as applying to its successors, lessees, and assigns.
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SECTION 7. The Company, its successors, lesseas, and assigns,
for and in consideration of the granting of this franchise and as
rental for the occupation and use or easement over, . upon and
beneath the streets, avenues, easements, rights-of-way, highways,
alleys, sidewalks, bridges and public grounds in said Municipality
shall pay to the Municipality, commencing with the first full
billing period after the effective date of this franchise and
continuing each year during all fhe time this provision shall
remain in force and effect, a total aggregate sum of two percent
(2%) of the gross receipts of the Company, its successors, lessees,
and assigns, during such year, for gas sold within the corporate
limits of the Municipality, subject to the limitations hereinafter
stated; such gross receipts to consist of the total amount
collected from users and consumers on account of gaé sold and
consumed within the corporate limits of the Municipality under the
Company's rates in existence at the time, excepting therefrom,
however, the gross receipts for gas sold to industrial consumers
under special contracé, and the gross receipts for gas sold to the
Municipality for its own use. The Company shall make such payments
semi-annually on or before the last day of January and July in each
such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of
the Company shall at all times be subject to inspection by duly
authorized municipal officials. Said payments shall be in lieu of
any and all other franchise, 1license, privilege, instrument,
occupation, excise or revenue taxes and all other exactions or

charges (except general ad valorem property taxes, special

-6—

e . P - e B e P P A i Ron

I
|

"-UU"-JQ-J--'.JQFTI




assessments for local improvements, and except municipal privilege,
sales or use taxes authorized by law and required to be cocllected
by the Company from users and consumers of gas within the corporate
limits of the Municipality) upon the business, revenue, property,
gas lines, installations, gas systems, conduits, storage tanks,
pipes, fixtures or other appurtenances of the Company and all other
property or equipment of the Company, or any part thereof, in said
Municipaiity during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making
the same by any lawful authority having jJjurisdiction in the
premises, and so long as the Municipality does not charge, levy or
collect, or attempt to charge, levy or collect other franchise,
licenﬁe, privilege, occupation, excise or revenue taxés or other
exactions or charges hexeinabove mentioned, and if any lawful
authority having jurisdiction in the premises hereafter prohibits
said payment, or the Municipality does levf, charge or collect orx
attempt to levy, chafge or collect such other franchise, license,
privilege, occupation, excise or revenue taxes, or other exactions
or charges, the obligation to make such payments hereinabove
provided for shall forthwith cease.

SECTION 8. This frahchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality -
within sixty (60) days after the passage of this orxrdinance, and
when so accepted, this ordinance shall be a contract duly executed
by and between the Municipality and the Company.

SECTION 9. If any section, paragraph, subdivision, clause,

-7~
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phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided to

be invalid or unconstitutional.

SECTION 10. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the da;e of
passage of this ordinance.

SECTION 11. All plant, system, pipelines, works, and all
other physical property installed by the Company in accordance with
the terms of this franchise shall be and remain the property of the
Company, and upon expiration of this franchise or any extension or
renewal thereof, the Company is hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way( alleys,
highways, sidewalks, bridges and other structures and places "and
public grounds of said Municipality for the purpose of removing any
and all such plant, system, pipelines, works gnd other property of
the Company, at any time within six months'after termination of
this franchise or anf such extension or renewal thereof.

All work done in the removal of said property shall be done
with the utmost diligence and least inconvenience to the public or
individuals, and the Company shall, at its own expense and in a
manner and time approved by the Municipality, restore all streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and public grounds which may be excavated or otherwise
affected by the Company in the removal of said property, to the

condition as exists at the time of commencement og said

restoration, as nearly as possible.
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SECTION 12. The immediate operation of this ordinance
is necessary for the preservation of the public peace, health and
safety of the City of Winslow, Arizona, and an emergency is
hereby declared to exist and this ordinance shall be in full
force and effect from and after its adoption by the City Council
ofvthe City of Winslow, Arizona and ité approval by the Mayor
thereof.

PASSED AND ADOPTED by the Council of the City of Winslow,
Arizona, this 7th day of June, 1994.

“ Mayor

City Attorney
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FRARCHISE AND LICENSE

FOR

FOR_PIPELINES AND RELATED FACILITIES

WHEREAS, CITIZENS UTILITIES COMPANY, a corporation duly
authorized to transact within this State a public service business
as a gas utility (herein called "Company"), has made application to
the Board of Supervisors of Yavapai County, Arizona, for a
franchise, license and right of way to construct, maintain and
operate in thé public roads, highways and streets and other public

places of such County (other than State highways and public ways

within the confines of any incorporated city or town) pipelines and

appurtenant facilities for the transportation, distribution and:
sale of natural gas to the public; and .

WHEREAS, said application has Dbeen considered and found to be
reasonable and proper:

NOW, THEREFORE, IT IS HEREBY ORDERED BY THE BOARD OF
SUPERVISORS OF YAVAPAI COUNTY, ARIZONA:

Section 1. That the County of Yavapai, State of Arizona
(herein called "County®), subject to the provisions hereof, hereby
grants to and vests in Citizens Utilities Compény, a corporation
(herein called “"Company”) a franchise and license with the right to
operate gas plants, systems, pipelines and works in the County, as
now or hereafter constituted, and the authority, license, power
privilege to maintain, construct, build equip, conduct of otherwise
establish and operate in said County works or systems and plants to

manufacture, use, sell, store, distribute, convey or otherwise
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supply or furnish inhabitants of the

establish, conduct, serve,

County and others, and to the County whenever it may desire to

contract therefor, natural gas for light, fuel, power, heat and.any
and all other useful purposes, and the Company is hereby granted
passage, right of way and the right to occupy and use in any lawful
way during the life of the franchise and license every and any and
all roads, highways, streets, avenues, alleys, bridges and other
structures and places and public grounds of said County, both above
highways,

and beneath the surface of the same, as said roads,

streets, avenues, alleys, bridges and other structures and places
and public grounds now exist or may be hereafter extended, for

every and any such service, effect and lawful purpose as

use,
herein mentioned; provided, this grant shall not apply to any state

highway or to any roads, highways streets, avenue, alleys, bridges

or other structures or public grounds within the confines of any )

incorporated city or town.

Section IIX. The Company is hereby authorized and empowered
to do any and all things necessary and property to be done and
perforﬁed in executing the powers and utilizing the priviléges
hereinmentioned and granted by this franchise and license provided
the same do not conflict with water or other pipes, sewers or
other underground installations existing, and that all work done in
said roads, highways, streets, alleys, bridgeé or other structures
or public grounds of said County by the Company shall be done with
the utmost diligence and the least inconvenience to the public or
individuals, and the Company shall within a reasonable time,
restore all public places excavated by it to their original

condition as nearly as possible, and said work shall be done
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subject to the approval and supervision of the County. The Company
shall save t’he‘County, its Board of Supervisors, foicers and
agents, harmless from any and all liability arising or ihédrred
because of the erection, construction, installation or operation
hereunder of the Company’s facilities caused by the Company‘’s
negligence. The rights of any persons claiming to be injured or
damaged in any manner by the Company or by the exercise of any
right or provision hereunder shall nc%tt be affected hereby.
Section IIIX. The rates and charges to be charged by the
Company for furnishing natural gas service hereunder and the rules
and regulations to Be made and enforced by the Ccmpany for the
conduct of its business shall be those from time to time on file
and effective with the Arizona Corporation Commission applicable to
such service. '
Section 1V. ;rhe Company shallk havé the right and privilege
of assigning this franchise and all rights and privileges granted
herein and whenever the word "Company” appears herein, it shall be
construed as applying to its successors and assigns. This section
shall not be deemed a warranty of assignability by the County.
Section V. Citizens Utilities Company, its successors,
lessees and assigns, for and in consideration of the granting of
this license and franchise, andA as rental for the occupation and
use of easement over, upon and beneath the roads, highways,
streets, avenues, alleys, bridges" and 'public grounds in said County
shallA pay to the County each year during all the time this

provision shall remain in force and effect a total aggregate sum of




vy,

two per cent (2%) of the gross receipts of Citizens Utilities
Company, its suécessors, lessees and assigns, during such year, for
gas sold within the County, subject to the limitations hereinafter
stated; such gross receipts to consist. of the total amount
collected from users and consumers on account of gas sold and
consumed within the County under the Company’s rates im existence
at the time of payment, excepting therefrom, however, (1) the gross
receipts for gas sold to industrial consumers under special
contract, and (2) the gross teceipts' for gas sold to the County for
its own use, and (3) the gross reéeipts for gas sold to consumers
within the limits of any incorporated city or town as such limits
may exist from time to time. The Company shall make such payments
semiannually on or before the last day of January and July in each
such year while this provision shall remain in force and effect'.
For the purpose of determining such revenue, the books of the
Company shall at all times be subject to -inspection by duly
authorized County officials. Said payments shall be in lieu of any
and all other County franchise, license, privilege, instrument,
occupation, excise of revenue taxes and all other exactions (except
general ad valorem property taxes and special assessments for local
improvements, and except municipal privilege, sales or use taxes
authorized by law and collected by the Company from users and
consumers of gas within the County) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage
tanks, pipes, fixtures or other appurtenanceé of the Company and
all other property or. equipment of the Company, or any part

thereof, in said County during the term of this license and




franchise; provided that anything to the contrary herein
notwithstanding said payment shall continue only so long as said
Company is not prohibited from making the same by anyA iéwﬁxi
authority having jurisdiction in the premises, and so long as the
County does not charge, levy or collect or attempt to charge, levy
or collect other franchise, license, privilege, occupation, excise
or revenue taxes, or other exactions or charges hereinabove
mentioned, and if any lawful authority having jurisdiction im the
premises hereafter prohibits such payment, or the County does levy,
charge or collect or attempt to levy, charge or collect such other
franchise, license, privilege, occupation, excise or revenue taxes,
or other exactions or charges, the obligation to make such payments
hereinabove provided for shall forthwith pro tanto cease to' the
extent of such other exaction.

Section VI. This franchise and license shall be accept;:d by
the Company in writing, which acceptance shall be filed with the
County within sixty (60) days after the passage of this grant, and
when so accepted this grant shall be a contract duly executed by
and between the County and the Company.

Section VIIX. If any section, paragraph, snbdiirisi.on, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided to
be invalid or unconstitutional. .

Section VIII. The .Board of Supervisors may, at any> time
hereafter, impose according to law such restrictions and

limitations, additional to these incorporated herein, as to the use
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by the Company of such roads, highways, streets, avenues, alleys,
bridges and othér structures and public places as the Board deems
best for the public safety and welfare and convenieace. o

Section IX. The Company shall bear all expenses, including
damages and compensation for any alteration of the direction,
surface, grade, or alignment of any County road, highway, street,
avenue, alléy, bridge or other structure or public place, made for
the purpose of this franchise and licensé.

Section X. This £franchise and license shall cease to
confer upon the Company any rights or privileges within the limits
of any city or town when the latter shall have incorporated and
there shall be in effect its municipal franchise in favor of the
Company for gas purposes.

Section XI. This franchise and license shall continue in
full force and effect for a périod of twenty—five‘(ZS) years from
its date of passage.

Section XIII. After the passage of this grant and upon its
acceptance by the Company all rights and privileges heretofore
granted by the County by that certain franchise and license to the
Company passed and effective the 19th day of October, 1970 shall be
superseded by this grant and shall then be of no further force or
effect.

PASSED AHD_BFFECTIVE this 9th day of May, 1994.

BOARD OF SUPERVISORS

Yavapai Countéa)j.zona

Bill Feldmeier-Chairman
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DATE:
. 1987

PARTIES:

SOUTHERN UNION COMPARY,

a corporation ("Company™)

and -

YAVAPAY — PRESCOTT INDIAN TRIBE ("Iribe™)

SUBJECT:

Franchise to Construct, Opecate snd Maintain Cas Service Lines

WHEREAS, the Yavapsi-Prescott Indian Tribe ("Tribe™) is an
Indian Tribe 'oyernting under a Bureau of Indian Affsirs approved Articles
of Assocation; and,

WHEREAS, Southern Uniom Company is a corporation, scting by and

through Southern Union Gas Company, a division thereof, duly suthorized to.

trsosact vithin this State a public service business as a gas utility
("Company™); and

WHEREAS, the Tribe desires that Southern Union Gas render gas
setvice on the Tavapai - Prescott Indian Reservation ("Heservation”) pur—
susnt to 25 c.‘!..l. $169.22; and

WHEREAS, Company is willing to reader gas service on the Reser-
wvationg

BOW, THEREFORE, the parties agree as follows:

B . L
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done with the utwost diligence and the least inconvenience to the public
ot individuals, and the Company shall, within s reasonable time, restore,
such streets, avemies, easements, rights-of-wvay, alleys, highways, side-
walks, bridges and public grounds excsvsted by it to their original con—
dition as nearly as practicalbe, subject to the reasouable approval of

the Tribe. The Company shall remove or relocate its lines and facilities
as and vhen required by the Tribe; said removal or telo_catibn shall be made
at the sole expense of the Company, except where entitlement to reimburse-
ment shall be provided by contract or lawv. 1n the event of such entitlement,
rel;buruunt shall be provided by contract or lew. In the event of such
entitlement, reimbursement shall be made strictly in accordance therewith.
The Company shall keep accurate records of the locstion of all facilities
in the public rights-of-way and furnish said records to the Tribe upon

request.

Section 3: The Company hereby sgrees to indemnify and hold bnt.-—
less the Tribe, its officers, boards, commissions, employees, agents and
independent contractors, against and frowm any and all claims, demands. -
causes of action, suits or proceedings regardless of the merits of the
same, damages including dsmages to tribal property, liability, costs and
expenses of every type, all or any part thereof which arise by reason of
any injury t9 any persoc or persons including death, or property damage,
resulting from the negligence of the Company, its officers, agents, em-
ployees, serval;tl and/or independent contractors, while exercising any of
the rights, privileges, povers granted herein except where the Tribe's
negligence has-ln some manner contributed. The Tribe shall promptly ootify
the Company of any claim or csuse of action which may be asserted against

the Tribe relating to or coveriong any matrer against which the Company has
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agreed, as set forth sbove, to inde-'iify, defend and save harmless the
Tribe. The Company reserves the right, but not the obligation, to employ

such sttoroeys, expert ‘vitnene- and consultsuts as it deems necessary to

defend asgainst the claim or cause of action. The Company further reserves

the right to take total or partial coatrol of such defense. In the event
, that the Tribe is in control, either totally or partislly of such defease,
the Company shall pay sll expenses incurred by the Tribe in providing the

defense.

Section 4: The rates and charges to be charged by the Company
for furnishing gas service hereunder and the rules and regnlltic.m: to be
made and enforced by the Company for the conduct of its business shall be
those from time to time on file snd effective with the Arizona Corporstion

Commission applicable to such service.

Section 5: The Company shall have the right and privilege of

agsigning this franchise and al}l rights and privileges granted herein, and

vhenever the word "Company™ appears herein, it shall be construed as apply-

ing to its successors, lessees and assigns.

Section 6: The Company, its successors, lessees and assigns, for
and in consideration of the granting of this franchise and as rental for the

occupation and use or easewent over, upon and beneath the streets, aveoves,

(

easements, vights-of-way, highways, alleys, sidevalks, bridges and publie

grounds on said Reservation shall pay to the Tribe, cowmencing with the

ficrst full billing period after thez effective date of this franchise and

cont inuing each year during all the time this provision shall remain ia

' A I P R i'0..!'(‘.5r-"n

force and effect, a total aggregate sum of two percent (2X) of the groas |

{

receipts of the Company, its successors, lessees sud assigns, during such

year, for gas sold within the jurisdictional limits of the Tribe, subject

—4-
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to the limitstions hereinafter stated; such gross receipts to consist of -
the total amount collected from users snd consusmers on account of gas sold

and consumed within the jufisdictional limits of the Tribe under the

Company's rates in existence at the time, excepting therefrom however, the i
gross receipts for gas sold to the Tribe for its own use. The Company shall
make such payments celi-‘annn-lly on ot before the last day of January end
July in each such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of the
Company shall at zl] tiwes be subject to inspection by duly authorized tribal
officials. Said payments shall be in lieu of any .nd all other franchise,
license, privilege, instrument, occupation, excise or revenue taxes sand all
other exactions or charges (except general ad valorem ptoper'ty tasxes, specisl
assessments for local improvements, and except municipel privilege, sales Aor
use taxes suthorized by law snd collected by the Company from users and coo— |
sumers of gas within the jurisdictional limits of the Tribe) upos the busi-
ness, revenue, property, gas lines, installations, gas systems, conduits,
pipes, fixtures or other appurtenances of the Co-pany and all other property

; or equipment of the Company, or any part thereof, on said Reservation during
the term of this franchise; provided that anythiag to the contrary hereim not-
withstanding said payment shall continue only so long as said Company is vot

prohibited from making the same by any lawful authority have jurisdictiom in

the premises, and so long as the Tribe does not charge, levy or collect, or
'atteupt to charge, levy or collect other franchise, License, pri:vilege, occu=-
pation, excise or revenue taxes or other exactions or charges hereinabove
mentioned, and if any lawful suthority having jurisdiction in the premises . l

hereafter prohibits said payment, or the Tribe does levy, charge or collect L

-5~
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or attempt to levy, charge or collect such other franchise, license,
privilege, occupation, excise or revenue taxes, or other exactions or
charges, the obligation to make such payments hereinsbove provided for

shall forthwith cea;e.

Section 7: This franchise shall be accepted by the Company
and Tribe in writing, wvhich acceptance shall be filed with the Secretary
of the Departwent of Interior within thirty (3) days after the date of

its execution.

Section 8: If any section, parsgraph, subdivision, clause,
phrase of provision herecof shall be adjudged invalid or unconstitutiooasl,
the same shall not affect the validity hereof as a whole, or any vait ot

provision other than the part so decided to be invalid or unconstitutional.

Section 9: 'lihit franchise shall continue in full forc; ln(i
effect for a period of 'tventrt’ive (25) years from the date of passage of
this ordinance and shall automatically renew for idemtical periods there—
after unless otherwise terminated by law or -utual’éonsent of the parties
hereta. Pursuant to Article 13, Seciton 6 of the Arizona Constitution, the
franchise herein graated is not exclusive and nothing herein contsined shall
be construed to prevent the Tribe from granting other like or similar grants
or privileges to any -other person, firm or corporation.

Section 10: All plant, system, pipelines, works, and all other
physical property installed by the Compeny in sccordsnce with the terms of
this franchise stisll be and remain the property of the Company, and uponA
expiration of this franchise or any exten;ion or revewal thereof, the
Company is hereby granted the right to enter upon the streets, avenues,

easements, rights-of-vay, alleys, highways, sidewalks, bridges and other

-6~
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structures and 'place- and public grounds of said Tribe for the purpose of
removing any and all such plant, system, pipelines, works and other prop~
erty of the Company, at any time within six wonths after terminstion of

this franchise or any such extension or renewal thereof.

SECTION ‘il: The parties agree thst in the event of any dispute
over the terms snd conditions of this agreewent, such dispute shall de
determined by the. United States District Court for the District of Arisona,
the Tribe specifically waiving any claim of sovereign iomunity as to dec-
laratory and injunctive relief only.

SOUTHERN UNION conrm.
a corporatfon

BY

Its 5i. Vlz.c:n. P/ua.

YAVAPAL - PRESCOTT INDIAN TRIBE
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ORDINANCE NO. _02004-05-013

BEFORE THE MAYOR AND CITY COUNCIL
OF THE CITY OF NOGALES, ARIZONA

AN ORDINANCE OF THE MAYOR AND CITY COUNCIL OF THE CITY OF

NOGALES, ARIZONA GRANTING A FRANCHISE TO UNS ELECTRIC,

INC. TO MAINTAIN AND OPERATE AN ELECTRIC ENERGY

TRANSMISSION AND DISTRIBUTION SYSTEM WITHIN THE
CORPORATE LIMITS OF THE CITY OF NOGALES, ARIZONA
SECTION 1. DEFINITIONS.

For the purposes of this Agreement, the following terms, phrases, words, and
their derivatives shall have the meanings given in this Section. When consistent with
the context, words used in the present tense include the future, words in the plural
number include the singular number, and words in the singular number include the
plural number. The word "shall" is mandatory and "may" is permissive. Words not

defined in this Section or in A.R.S. §§ 40-201, et seq., shall be given their generally

accepted meaning in the electric utility industry.

1. “Agreement” means this Franchise Agreement;
2. “Board” means the Dispute Resolution Board;
3. “City” means the City of Nogales, Arizona, an Arizona Municipal

corporation, and its successors and assigns; L

4. “City Official” means an individu‘al authorized by the City of Nogales
to take relevant action under the Agreement on behalf of the City of Nogales.

5. “Company” means UNS Electric, Inc., a corporation organized and
existing under and by virtue of the laws of the State of Arizona and its

successors and assigns;

1506631.3



6. “Council” means the present governing body or any future body
constituting the legislative body of the City of Nogales;

7. “Facility” or “Facilities” means and includes, but is not limited to,
electric works, systems, improvements, and equipment of the Company such as
electric substations, boxes, conduits, transformers, wires, cables (including but
not limited to fiber optic cable), pipes, poles, meters, and all necessary
appurtenances thereto located within the geographical area as defined in
Section 2;

8. “‘Right-of-way” means the surface, the air space above the surface
and the area below the surface of any public streets, roadways, highways,
avenues, lanes, alleys, courts, places, curbs, sidewalks, or other public ways in
the City (excepting state highways) which have been or may hereafter be
dedicated to or otherwise acquired by the City; and

9. “Wire” is inclusive of, but not limited to, fiber optic rcable, radio
frequency (RF) cable, and electrical wire or telephone/data cable.

SECTION 2. GRANT OF FRANCHISE.

There is granted to the Company the right, privilege, and franchise to construct,
maintain, and operate upon, over, along, across, and under the present and future
Right-of-way of the City an electric transmission and distribution system together with all
necessary appurtenances for the purpose of supplying electricity to the City, its
successors, its inhabitants, and all persons and corporations either within or beyond the
limits thereof. This grant shall extend to all Right-of-way as is now designated or may

be designated in the future within the corporate limits of the City and any part thereof or



as now located or as they may be hereafter altered or extended with the present or
future municipal limits of the City. Nothing contained in this Agreement shall be
construed to authorize the Company to engage in activities other than electric sales and
transportation for service as established through the franchise to the City.

SECTION 3. NON-EXCLUSIVITY.

The right to use and occupy the Right-of-way for the purposes set forth in this
Agreement is not and shall not be deemed an exclusive franchise. The City reserves
the right to itself to make or grant a similar use in the Right-of-way to any person, firm,
or corporation.

SECTION 4. EFFECTIVE DATE AND DURATION.

This Agreement shall become effective on immediately after approval by a
majority of the qualified electors residing within the corporate limits of the City and
voting at a municipal election called pursuant to Article 13, § 4 of the Arizona
Constitution and A.R.S. § 9-501, et seq., and Chapter “X” of the City Charter to be held
in the City on September 7, 2004, for that purpose and shall continue for a period of
twenty-five (25) years from the above effective date. Provided, however, that ten (10)
years after the date upon which this Agreement becomes effective, or upon assignment
of this Agreement pursuant to Section 22, the City or Company may request the
renegotiation of the terms of the following sectioné: 14 (Construction, Maintenance,
and Repair of Right-of-way), 17 (Permits and Licenses), and 18 (Undergrounding). The
renegotiated provisions shall become effective immediately upon écceptance by the
Company and approval by the Council. In the event the parties to this Agreement reach

an impasse after entering into negotiations, the issue may be referred to a Dispute



Resolution Board for resolution. The recommendation of the Board is not binding on
either party. If either party rejects the recommendation of the Board, the City may
terminate this Agreément. If the Company refuses to enter into negotiations, the City
may terminate this Agreement by giving written notice of termination to the Company. If
the City terminates this Agreement pursuant to this Section, the Agreement ends on the
anniversary date immediately subsequent to the notice of termination.

SECTION 5. SCOPE OF FRANCHISE.

This Agreement shall extend to and include all those specific and particular
streets, avenues, alleys, highways, bridges, and other Rights-of-way within the limits of
the City, and any part thereof, either as now located and as they may be hereafter
located, annexed, altered, or extended within the present or future limits of the City.
SECTION 6. THIRD PARTY ACCESS TO COMPANY’S SYSTEM.

Entities other than the City and Company may occupy or use the Company’s
Facilities only if:

(a) the entity obtains the permission of the City and Company and pays all

appropriate fees to the City;

(b)  such use or occupation of the Facilities by the entity does not interfere
with the Company or City’s use of the Facilities or the use of such Facilities by,entities
holding a valid franchise from the City;

(c) such use or occupation does not endanger public health or safety; and

(d)  the entity indemnifies and holds the City and Company harmless for any
such use or occupation and the Company incurs no additional expense in connection

therewith.



SECTION 7. COMPANY STOCK.

The Company, or any entity holding this Agreement or doing any business
hereunder, shall not issue any of its corporate stock on account of this grant. Any
violation of the terms of this Section shall, at the option of the City and upon the
passage of appropriate ordinance by the Council, operate as a forfeiture of this grant.
SECTION 8. OFFICE LOCATION AND SERVICE RESPONSE.

The Company shall maintain an office within the corporate limits of the City,
provide a toll free telephone number, and shall provide prompt, reasonable responses
to customers’ service requests. The office must be sufficient in size and staffing to
serve the needs of its customers throughout its local service territory. The Company
shall provide a 24-hour toll free telephone number for emergency use that is available
seven (7) days a week.

SECTION 9. FRANCHISE FEE.

(a) Imposition of Fee. The Company agrees to pay the City a fee (“Franchise
Fee") equal to two and one-quarter (2.25) percent of all gross receipts from the delivery
of electricity to all customers within the present or any future corporate limits of the City.
The Company may credit against the gross revenues the net write-off for uncollectible
accounts and corrections of bills. Such p-ayments are due and payable in guarterly
installments to the City within thirty (30) days after the end of each quarterly period,
beginning with the first full quarterly period following the effective date of this

Agreement.
(b) In General. The fee payments required by Section 9 and any other fees

required to be paid under this Agreement shall not exempt the Company from the
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payment of any other license fee, permit fee, tax of any nature, or charge on the
business, occupation, property, or income of the Company that may be imposed by the
City except as may otherwise may be provided in the ordinance imposing such other
license fee, tax, or other charge. This section shall be interpreted as requiring the
Company to obtain a permit for construction only as required by the City Charter, Code,
or ordinance. The City may not impose any additional fees for the Company’s use of
public utility easements because of such easements being a part of the right-of-way
under this Agreement.

(c) Public Benefits Fee.

(1)  Imposition of Fee. Of the total revenues received by the City from
the fee imposed by Subsection (a), one-ninth (1/9) of such
revenues may be used in accordance with Paragraph (2).

(2) Use of Fee. The revenues described in Paragraph (1) may be
appropriated by the Council to be used as follows:

(A) Low Income Assistance. To fund low-income energy
assistance programs such as weatherization, residential
lifetime service, senior discount, bill assistance, and rate
discount programs.

(B) Undergrounding. To pay the City’'s share of electric
transmission and distribution line undergrounding expenses
incurred under Section 21.

(Q) Renewablie Energy Incentives. To fund programs designed

to encourage the use of renewable energy.



. (d) Lien. Forthe purpose of securing to the City the payments required to be
made under this Section, the City shall have a lien and the same shall be charged upon
all the property, estate, and effects of the Company in any form, real, personal, or
mixed. The City may enforce this lien by civil action in a court of competent jurisdiction,
but such lien shall be subordinate to any mortgages or deeds of trust securing any bona
fide indebtedness.

SECTION 10. AUDIT AND INFORMATION REQUIREMENTS.
(a)  Audit Requirements.

1. Record Requirements. The Company shall keep and maintain
complete and accurate books and records of its business and operations for the
purpose of insuring compliance with this Agreement.

2. Inspection of Records. For the purpose of verifying the data
provided pursuant to Subsection (a)(1) above, all records of the Company used in
compiling such data shall, at the close of each quarterly period, be open for inspection
by such officer, persons, or persons as may be appointed for that purpose by the City.
The City may audit the Company accounts relating to delivery of electricity to its
customers within the corporate limits of the City and to the City outside its corporate
limits, gross revenues, and property subject to taxation by the City for the purpose of
verifying the distribution of such property by taxing“districts, and may thus confer with
the Company regarding any alleged or reported discrepancies or irregularities in
Company procedures or activities relating to data submitted pursuant to this Section.
The Company shall provide responses to inquiries made by the City within a reasonable

amount of time.



(b) Information Required by Other Regulatory Agencies. The City may request
in writing copies of any and all reports, data, and any other type of information which
the Company is required to submit to any other governmental or quasi-governmental
body, including, but not limited to, the United States of America, the Federal Energy
Regulatory Commission, the State of Arizona, and the Arizona Corporation
Commission. Reports, data, and any other types of information filed confidentially and
not available to the public do not have to be submitted to the City.

(c) City Energy Usage. The Company shall upon request provide to the City
all information it maintains with respect to energy usage by the City at each location in
which electricity is delivered to a City owned or maintained location. Such information
may be requested only once every twelve (12) months and shall be provided at the cost
set by the Company’s billing tariff as approved by the Arizona Corporation Commission.
SECTION 11. RELIABILITY OF UTILITY SERVICE.

(a) Service Outage Map. On an annual basis, the Company shall provide to
the City a report of all service outages that last for longer than one (1) hour, technical
upgrades made to its distribution system, and efforts made to improve the reliability of
the distribution system.

(b)  Reporting and Access. The Company shall report in advance to the City
any plans to include technological advances relating to communications systems, such
as fiber optics, which may utilize Facilities already in place for the transmission of
communication signals, which Facilities may be installed by the Company for its use,
the use of the City, or for use of others as the Company may license. The City may use

said Facilities if it reaches a prior agreement with the Company regarding consideration



for the use of said Facilities. In no event shall the City's use impair the Company's
ability to use its own Facilities. Upon request of the City, the Company will provide a
detailed report for the use of such communications systems subjeyct to protecting
confidential information. Nothing contained herein shall be construed to authorize the
Company to provide commercial telecommunications activities to the public, nor shall
this Agreement be construed as a franchise or license for said telecommunications
activities within the City.

SECTION 12. EMERGENCY PROCEDURES.

(a) | Company Equipment and Staff Requirements. The Company shall
maintain equipment and staff capable of providing timely emergency repairs and
restoration of service in case of power outages and other events which may present a
danger to public safety or health.

(b)  Joint Emergency Procedures. The Company shall cooperate with the City
in developing joint standard operating procedures for emergencies requiring the
collective response of City departments, such as Police and Fire, and the Company.
SECTION 13. INTERCONNECTIONS.

The Company shall provide information to its customers necessary for
interconnection of distributed generation with its distribution system, and the Qompany
must allow such connections to its distribution systém. The Company shall not impose
any requirements, standards, or tests on any grid-interconnected system exceeding

applicable federal or state regulatory standards.



SECTION 14. CONSTRUCTION, MAINTENANCE, AND REPAIR OF THE RIGHT-OF-

WAY.

(a) Interference with Public Uses. The electric transmission and distribution
systems, and appurtenances herein provided for, to be constructed, installed, operated
and maintained hereunder, shall be so located or relocated as to interfere as little as is
possible with traffic or other authorized uses, including that of other utilities, over, under,
or through the Right-of-way.

(b)  Repair of the Right-of-way. If, in the installation, use, or maintenance of
its Facilities, the Company damages or disturbs the surface or subsurface of any public
road or adjoining public property of the public improvement located thereon, therein, or
hereunder, the Company shall promptly, at its own expense and in a manner
acceptable to the City and in accordance with applicable City regulations and
standards, restore the surface or subsurface of the public road or public property or
repair or replace the public improvement thereon, therein, or hereunder in as good of
condition as before such damage or disturbance. If such restoration, repair, or
replacement of the surface, subsurface, or any structure located thereon, therein, or

thereunder is not completed within a reasonable time, or such repair or replacement
does not meet the City's duly adopted standards, the City shall, following reasonable
notice to the Company, have the right to perform the necessary restoration, repair, or
replacement either through its own forces or through a hired contractor, and the
Company shall reimburse the City for its expenses in so doing within thirty (30) days
after its receipt of the City’s invoice. The Company will bear the full reasonable costs

of all barricades, signing, rerouting of traffic, or other actions which the City considers

10



necessary in the interest of public safety during the opening or alteration within the
public right-of-way.

(c) Construction Delay Costs. The Company shall promptly repair and
restore any property, street, alley, parkway, bridge, or public place in which the
Company has performed any construction activity within a time period designated in the
written notice to the Company. |If, after the Company certifies to the City that its
Facilities are no longer in conflict with a public project, the City discovers the
Company’s Facilities in the Right-of-way are still in conflict and so delays the project’'s
construction causing the City to incur damages due to such delay, the Company shali
reimburse the City for those damages attributable to the delay created by the conflict.

(d)  City Notification of Delay. If the City becomes aware of a potential delay
involving the Company’s Facilities, the City shall promptly notify the Company of this
potential delay.

SECTION 15. RELOCATION OF AND CONFLICTS WITH SERVICE.

(a) Relocation Requirement. Whenever the City shall, for a lawful purpose,
require the relocation or reinstallation of any Facility of the Company or its successors
in any Right-of-way, the Company shall, upon notice of such requirement and within a
reasonable amount of time, commence work to remove and relocate or reinstall such
Facilities as may be reasonably necessary to meet' the requirements of the City. The
Company shall pay the costs of any such relocation or reinstallation unless it can
demonstrate to the City that its Facilities were lawfully installed therein prior to the
conveyance, dedication, or other transfer by any party of the Right-of-way to the public

or to the City. For the purposes of this Section, the acquisition of Right-of-way by the

11



City from another governmental entity shall not entitle the Company to reimbursement
from the City for relocation or reinstallation unless the Company can demonstrate to the
City that the Company's Facilities were lawfully installed therein prior to the
conveyance, dedication, or other transfer by any party of the Right-of-way to the other
governmental entity. Any money and all rights to reimbursement from the State of
Arizona or the federal government to which the Company may be entitled for work done
by the Company puréuant to this Section shall be the property of the Company. The
City shall assign or otherwise transfer to the Company all rights it may have to recover
costs for such work performed by the Company and shall reasonably cooperate with the
Company's efforts to obtain reimbursement.

(b)  Discovery of Conflicts. If, during the design or construction for public
improvements, the City discovers a potential conflict with proposed construction, the
Company shall locate and, if necessary, expose its Facilities in conflict. The City shall
make every reasonable effort to design and construct projects to avoid relocation
expense to the Company. The Company agrees to furnish the location information to
the City within a reasonable amount of time from the date of the discovery of the
potential conflict.

(c)  Company Obligations if Conflict Exists. If, during the course of a project,
the City determines that the Company’s Facilities }are in conflict the following shall
apply:

1. Prior to City’s Notice to Proceed to its Contractor. The Company shall,
within a reasonable time after receiving written notice from the City, remove or relocate

the conflicting Facility.
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2. After City’'s Notice to Proceed to its Contractor. The City and Company
shall immediately begin the coordination necessary to remove or relocate the Facility.
Actual construction of such removal or relocation shall begin within a reasonable
amount of time after written notification from the City to the Company of the conflict.

(d)  Prior Right of City. The City reserves the prior and superior right to lay,
construct, erect, install, use, operate, repair, replace, remove, relocate, regrade, widen,
realign, or maintain’ any street and public way, aerial, surface, or subsurface
improvement for all public purposes, including but not limited to water mains, traffic
control conduits, cable and device, storm sewers, subways, tunnels, bridges, viaducts,
or any other public construction within the Rights-of-way of the City. The Company
shall move its Facilities, consistent with Subsection (a), that are located in the Right-of-
way at its own cost to such a location as the City may direct within another portion of
the Right-of-way.

(e) Relocation of Non-Company Systems. Consistent with the limitations of
Subsection (a), if a conflict exists between the Company’s future or existing Facilities
and future or existing City utility or communication systems, or non-City utility systems
occupying the Right-of-way under authority of a City permit, franchise, or license, the
City shall not bear the cost of relocating such City systems or non-City systems,
regardless of the function served, where such systems must be relocated and the
conflict between the Company’s potential Facilities and existing Facilities can only be

resolved by the movement of the existing City or permittee systems.
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SECTION 16. PROJECT DESIGN MODIFICATIONS.

If City construction projects require design modifications as a direct result of the
Company’s Facilitieé in the Right-of-way, the City and Company shall make reasonable
efforts, including design modifications if practicable, to avoid conflicts with Company
Facilities. The Company shall pay for any increased construction or redesign costs
caused by such modification. Such modifications may be made only in the event the
City and Company determine that modification of the project is more feasible than
relocation of the Facility.

SECTION 17. PERMITS AND LICENSES.

(a) Permit Requirement. The Company shall, when required by the City
Charter, Code, or ordinance, obtain a permit and pay all applicable fees prior to
removing, relocating, or reconstructing, if necessary, any portion of its electrical
transmission and distribution system in the right-of-way. Whenever the Company
causes any opening or alteration to be made for any purpose in any right-of-way, the
work shall be completed within a reasonable time and the Company shall, consistent
with the requirements of the City Charter, Code, or ordinance, without expense to the
City, and upon the completion of such work, restore the property disturbed in a manner
consistent with the City’s duly adopted standards or as required by its perm_it wh_ich may
incorporate special standards when required for Crity purposes. Pursuant to the City
Charter, Code, or ordinance, the City shall issue such permit to the Company on such
conditions as are reasonable and necessary to ensure compliance with the terms and

conditions of this Agreement and any other applicable ordinance or rule or regulation of

the City.

14



(b) Permit Requirement in Emergency Situations. Notwithstanding
Subsection (a), if the Company is required td make repairs in compliance with Federal
and/or State codes that are of an emergency nature, the Company shall notify the City
prior to such repairs, if practicable, and shall obtain the necessary permits in a
reasonable time after notification.

SECTION 18. UNDERGROUNDING.

(a) In General. Subject to Subsection (c), any area where the Company is
not already required, pursuant to federal, State, or existing local law or agreement, to
place its electric transmission or distribution lines underground in any new construction
or relocation of aerialb transmission or distribution lines, the City may require the
Company to place such lines underground if the City pays the difference between the
cost of placing such lines underground and the cost of placing them aerially.

(b) City Projects. In the design and construction of any City project, the
Company shall, at the City’s option, relocate existing aerial lines underground. The
Company shall provide to the City a design and an itemized cost estimate for such
undergrounding. Subject to Subsection (c), the City shall pay all costs associated with
the undergrounding required by this Subsection except for the Company’s electrical
engineering costs for design and cost estimate for such undergrounding.

(c) Exception to Undergrounding. The Company shall be required to place
new aerial transmission or distribution lines underground only when such placement is
feasible for technical or system reasons. Such reasons cannot include the monetary

cost of the proposed undergrounding project.

15



(d)  Joint Use of Trenches. In the construction of new underground facilities
or the relocation of existing aerial facilities underground, the Company shall notify an
appropriate City Official within a reasonable amount of time prior to construction. The
City shall be permitted to co-locate its utility system, lawfully permitted in the right-of-
way, in the proposed underground location upon such reasonable terms and conditions
as the Company may require.

(e)  Moratorium on Relocations. If the Company undergrounds a transmission
or distribution line pursuant to Subsections (a) or (b) or Section 15(a), the Company
shall not be required to pay any cost for relocating such line again for a period of ten
(10) years after the date of completion of such undergrounding.

SECTION 19. CITY ACCESS TO COMPANY INFRASTRUCTURE.

(@) In General. The Company shall, without cost to the City, permit the use
by the City of space in excess of the Company’s existing or projected requirements
upon its Facilities for Wires for fire alarm, police, and communications purposes of the
City. The Company shall furnish, string on the available space on its poles, and draw in
and maintain in the available space in the conduits and subways of the Company, all
Wires and fixtures necessary for fire alarm, police, and communication purposes of the
City. The City shall pay the Company's actual cost for providing access to its
infrastructure under this Section. |

(b)  City Access to Company Underground Facilities. Whenever the Company
proposes to install new underground conduits or replace existing underground conduits
within or under the Right-of-way, it shall notify the City as soon as is reasonable prior to

such construction and shall allow the City, at its own expense and without charge to the
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Company, to share the trench of the Company to lay its own conduit. The City's access
may not unreasonably interfere with the Company’s Fakcilities, the utility systems of
other entities lawfully permitted in the Right-of-way, or delay the accomplishment of the
project.

(c) Excess Capacity. If requested by the City under Subsections (a) and (b),
the design of any new or upgraded infrastructure of the Company shall provide for
capacity dedicated for City use. The City shall pay all costs of design, construction, and
maintenance of such infrastructure associated with such additional capacity.

(d) Indemnification. The City shall indemnify and hold harmless the
Company, its officers, employees, agents, and servants against and from any and all
claims, demands, causes of action, suits, proceedings, regardless of the merits of the
same, damages, including damages to Company property, liability, and costs or
expenses of every type, all or any part thereof which arises by reason of any injury to
any person or persons, including death, or property damage, resulting from the
negligence of the City, its officers, boards, commissions, agents, employees, and
servants which may be occasioned by the use set forth in this Section or while
performing any functions in proximity with the Company’s operations under this
Agreement except where the Company’s negligence has in some manner contributed.

(e)  Subject to applicable federal, state ahd municipal law, City reserves the
right and power to purchase and condemn the plant and distribution facilities of

Company within City's corporate limits or any additions there, as provided by law.
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SECTION 20. FAILURE TO RENEW AGREEMENT.

If this Agreement is not renewed prior to the expiration of its term and the City
has not purchased or condemned the Facilities, the Company and the City agree to
abide by the terms of this Agreement for one (1) year after such expiration or until a
new agreement is reached, whichever occurs first.

SECTION 21. REMOVAL OF FACILITIES.

When the Company abandons any of its Facilities and records such
abandonment pursuant to A.R.S. § 40-360.30(A), it shall notify the City of such
abandonment. Abandoned Facilities shall be removed from the Right-of-way to the
satisfaction of the City at Company’s cost unless permitted by the City to be left in place
in such manner as the City may prescribe. The Company shall, to the satisfaction of
and without cost or expense to the City, promptly remove such Facilities. All City
property affected by such removal shall be repaired and restored by the Company
consistent with the provisions of this Agreement upon written notice from the City. Any
such Facilities which are not removed within one hundred twenty (120) days of either
the date of abandonment or of the date the City authorizes removal, whichever is later,
shall automatically incur charges to be determined by the City. For the purposes of this
Section, “abandoned” has the same meaning as that term has in A.R.S. § 40-360.21(1).
SECTION 22. SUCCESSORS OR ASSIGNS. |

(a) Assignment Requirements. The right, privilege, or franchise granted by
this Agreement shall not be leased, assigned, or otherwise alienated without the
express consent of the City evidenced by an ordinance or resolution passed by the

Council. The Company shall provide not less than ninety (90) days’ notice to the City
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prior to any such assignment. No dealing with the lessee or its assigns on the part of
the City to require the performance of ény act or payment of any compensation shall be
deemed to operate és such consent. Any assignment shall become effective upon the
passage of an ordinance or resolution by the City and written acceptance of this
Agreement and any renegotiated terms by the lessee or assignee.

(b) City Consent Provided. The consent of the City is given to the Company
to subject this grant and any property constructed or operated under it to any present or
future mortgage or other charge incurred by the Company in the ordinary course of
business solely for the purpose of securing bonds, notes, or other obligations of the
Company. A mortgagee, creditor, or trustee may exercise its rights under any such
mortgage or charge without further consent of the City and may purchase at judicial,
trustee’s, or other involuntary sale and may own and exercise this Agreement and the
rights granted by it, but shall be equally subject, with the Company, to the duties and
obligations imposed by this Agreement.

SECTION 23. REGULATION BY THE CITY.

As required by the City Charter, the City expressly reserves to itself, subject to
the limitations of the Constitution and laws of Arizona, the right, whether in terms
reserved or not, to make all regulations which shall be necessary to secure, in fche most
ample manner, the uniform, convenient, and adeqdate service to the public, including,
among other things, the right to pass and enforce ordinances to require reasonable
extensions of such service and of such public utility works. The City, subject to the
limitations of the Constitution and laws of Arizona, shall have full power to enforce, by

forfeiture or otherwise, compliance by the Company with all of the terms and conditions
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of this Agreement for the effective security of efficient service or for the continued
maintenance of the property of the Company in good condition and repair throughout
the term of this Agreement.

SECTON 24. DISPUTE RESOLUTION.

(a) In General. If a dispute exists regarding an obligation of the City or
Company under this Agreement and the matter cannot be resolved through the mutual
agreement of the parties, such controversy may be submitted to arbitration. The
arbitration procedures described in A.R.S. § 12-1501, et seq. (Uniform Arbitration Act),
shall be followed to the extent they do not conflict with the provisions of this Section.

(b) Diépute Resolution Board. All disputes regarding an obligation of the
Company or City under this Agreement may be submitted to a Dispute Resolution
Board. The Board shall consist of one member selected by the City, one member
selected by the Company, and a third person agreed upon by both parties. The person
agreed upon by both parties shall be chairperson of the Board. The City and the
Company shall share expenses for the Board equally.

(c) Decisions of the Board. The Board shall hear disputes promptly and
render an opinion as soon as possible but in no event later than sixty (60) days after the
Board has concluded the arbitration proceedings. Decisions of the Board -are not
binding on the City or the Company. |
SECTION 25. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement of the parties. There have
been no representations made other than those contained in this Agreement or any

exhibits.
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SECTION 26. SEVERABILITY.

(2) In General. Except as provided in Subsection (b), if any provision of this
Agreement is adjudged invalid or unconstitutional, the same shall not affect the validity
of this Agreement as a whole or any part of the provisions hereof other than the part so
adjudged to be invalid or unconstitutional.

(b)  Exception. If any part of of Section 9 is adjusted invalid or
unconstitutional, this entire Agreement will be deemed to be invalid and without effect.
SECTION 27. INDEMNIFICATION AND INSURANCE.

(a) Indemnification. The Company shall indemnify, defend, and hold
harmless the City from aﬁy and all claims, demands, suits, actions, proceedings, loss,
cost, and damages of every kind and description, including any reasonable attorney's

fees and/or litigation expenses, which may be brought or made against or by any
person, caused by, arising out of, or contributed to, in part, by reasons of any act,
omission, professional error, fault, ﬁistake, or negligence of the Company, its
employees, agents, representatives, or affiliates, their employees, agents, or
representatives in connection with or incidental to the performance of this Agreement,
or arising out of worker's compensation claims, unemployment compensation claims, or
unemployment disability compensation claims of employees of the Company and/or its
affiliates or claims under similar such laws or obligafions.

(b) Insurance. The Company shall maintain throughout the term of this
Agreement liability insurance to adequately insure and/or protect the legal liability of the
Company with respect to the installation, operation, and maintenance of its Facilities

together with all the necessary and desirable appurtenances authorized by this
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Agreement to occupy the Right-of-way. Such insurance program will provide protection
for bodily injury and property damage including contractual liability and legal liability for
damages arising from the operation by the Company of its Facilities. Such insurance
program shall comply with the insurance requiréments of the City Risk Manager. The
Company shall file with the City documentation of such liability insurance program
within sixty (60) days following the effective date of this Agreement and thereafter upon
request of the City. Failure to file such documentation shall render this Agreement
voidable at the option of the City. The policy limits or any insurance maintained in
compliance with this Section shall not limit the Company’s indemnification requirements
under Subsection (a).

SECTION 28. FORCE MAJEURE.

The Company shall not be deemed to be in violation of this Agreement for the
delay of performance or failure to perform in whole or in part its obligations under this
Agreement due to strike, war or act of war (whether an actual declaration is made or
not), insurrection, riot, act of public enemy, fire, flood, act of God, or by other events to
the extent that such events are caused by circumstances beyond the Company's
control and are not caused by negligence on the part of the Company or any person
acting on its behalf. In the event that the delay in performance or failure to perform
affects only part of the Company's capacity to perform its obligations under this
Agreement, the Company shall perform such obligations to the extent it is able to do so
in as expeditious a manner as possible. The Company shall promptly notify the City in
writing of an event covered by this Section and the date, nature, and cause of the

event. The Company, in such notice, shall indicate the anticipated extent of such delay
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and the obligations under this Agreement that will or may be affected by the delay or
failure to perform.
SECTION 29. ELECTION.

This Agreement shall be submitted to be voted upon by the qualified electors
residing within the corporate limits of the City at a general or special municipal election
of the City to be held for that purpose. Before calling any such election, the estimated,
reasonable, pro rata expenses of the election, to be determined by the Council, shall be
first deposited by the Company for such franchise with the City Clerk.

SECTION 30. NOTICES.

Unless otherwise specified in this Agreement, all notices from the Company to
the City pursuant to or concerning this Agreement shall be in writing and delivered to
the City Manager. The Company shall maintain within the City throughout the term of
this Agreement an address for service of notices from the City by mail and a local office
and telephone number for the conduct of matters relating to this Agreement during
normal business hours. The Company shall provide to the City, within thirty (30) days
after the effective date of this Agreement, the name, position, and address of the
individual who is designated by the Company to receive notices from the City pursuant

to or concerning this Agreement.
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DATED this __ Ly day o \»)»m’ i~

UNS ELECTRIG, ING,

Title:

7

Senior Vice Presidént
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ORDINANCE NO. _ 02004-05-014

BEFORE THE MAYOR AND CITY COUNCIL
OF THE CITY OF NOGALES, ARIZONA

AN ORDINANCE OF THE MAYOR AND CITY COUNCIL OF THE CITY OF
NOGALES, ARIZONA GRANTING A FRANCHISE TO UNS GAS, INC. TO
MAINTAIN AND OPERATE A GAS ENERGY TRANSMISSION AND

DISTRIBUTION SYSTEM WITHIN THE CORPORATE LIMITS OF THE
CITY OF NOGALES, ARIZONA

SECTION 1. DEFINITIONS.

For the purposes of this Agreement, the following terms, phrases, words, and
their derivatives shall have the meanings given in this Section. When consistent with
the context, words used in the present tense include the future, words in the plural
number include the singular number, and words in the singular number include the
plural number. The word "shall" is mandatory and "may" is permissive. Words not
defined in this Section or in A.R.S. §§ 40-201, et seq., shall be given their generally

accepted meaning in the gas utility industry.

1. “‘Agreement” means this Franchise Agreement;
2. “‘Board” means the Dispute Resolution Board;
3. “City” means the City of Nogales, Arizona, an Arizona Municipal

corporgtion, and its successors and assigns;

4. “City Official” means an individual authorized by the City of Nogales
to take relevant action under the Agreement on behalf of the City of Nogales.

5. “‘Company” means UNS Gas, Inc., a corporation organized and
existing under and by virtue of the laws of the State of Arizona and its

successors and assigns;
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6. “Council” means the present governing body or any future body
constituting the legislative body of the City of Nogales;

7. “Facility” or “Facilities” means and includes, but is not limited to,
gas works, systems, improvements, and equipment of the Company such as gas
substations, boxes, conduits, transformers, wires, cables (including but not
limited to fiber optic cable), pipes, poles, meters, and all necessary
appurtenances thereto located within the geographical area as defined in
Section 2;

8. “Right-of-way” means the surface, the air space above the surface
and the area below the surface of any public streets, roadways, highways,
avenues, lanes, alleys, courts, places, curbs, sidewalks, or other public ways in
the City (excepting state highways) which have been or may hereafter be
dedicated to or otherwise acquired by the City; and

9. “Wire” is inclusive of, but not limited to, fiber optic cable, radio
frequency (RF) cable, and gas wire or telephone/data cable.

SECTION 2. GRANT OF FRANCHISE.

There is granted to the Company the right, privilege, and franchise to construct,
maintain, and operate upon, over, along, across, and under the present and future
Right-of-way of the City a gas transmission and distribution system together with all
necessary appurtenances for the purpose of supplying gas to the City, its successors,
its inhabftants, and all persons and corporations either within or beyond the limits
thereof. This grant shall extend to all Right-of-way as is now designated or may be

designated in the future within the corporate limits of the City and any part thereof or as
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now located or as they may be hereafter altered or extended with the present or future
municipal limits of the City. Nothing contained in this Agreement shall be construed to
authorize the Company to engage in activities other than gas sales and transportation
for service as established through the franchise to the City.

SECTION 3. NON-EXCLUSIVITY.

The right to use and occupy the Right-of-way for the purposes set forth in this
Agreement is not and shall not be deemed an exclusive franchise. The City reserves
the right to itself to make or grant a similar use in the Right-of-way to any person, firm,
or corporation.

SECTION 4. EFFECTIVE DATE AND DURATION.

This Agreement shall become effective immediately after approval by a majority
of the qualified electors residing within the corporate limits of the City and voting at a
municipal election called pursuant to Article 13, § 4 of the Arizona Constitution and
A.R.S. § 9-501, et seq., and Chapter “X” of the City Charter to be held in the City on
September 7, 2004, for that purpose and shall continue for a period of twenty-five (25)
years from the above effective date. Provided, however, that ten (10) years after the
date upon which this Agreement becomes effective, or upon assignment of this
Agreement pursuant to Section 22, the City or Company may request the r_enegotiation
of the terms of the following sections: 14 (Constrdction, Maintenance, and Repair of
Right-of-way) and 17 (Permits and Licenses). The renegotiated provisions shall
become effective immediately upon acceptance by the Company and approval by the

Council. In the event the parties to this Agreement reach an impasse after entering into

negotiations, the issue may be referred to a Dispute Resolution Board for resolution.



The recommendation of the Board is not binding on either party. If either party rejects
the recommendatibn of the Board, the City ‘may terminate this Agreement. If the
Company refuses to enter into negotiations, the City may terminate this Agreement by
giving written notice of termination to the Company. If the City terminates this
Agreement pursuant to this Section, the Agréement ends on the anniversary date
immediately subsequent to the notice of termination.

SECTION 5. SCOPE OF FRANCHISE.

This Agreement shall extend to and include all those specific and particular
streets, avehues, alleys, highways, bridges, and other Rights-of-way within the limits of
the City, and any part thereof, either as now located and as they may be hereafter
located, annexed, altered, or extended within the present or future limits of the City.
SECTION 6. THIRD PARTY ACCESS TO COMPANY’S SYSTEM.

Entities other than the City and Company may occupy or use the Company’s
Facilities only if:

(a) the entity obtains the permission of the City and Company and pays all

appropriate fees to the City;

(b) such use or occupation of the Facilities by the entity does not interfere
with the Company or City's use of the Facilities or the use of such Facilities b}( entities
holding a valid franchise from the City;

(c) such use or occupation does not endanger public health or safety; and

(d)  the entity indemnifies and holds the City and Company harmless for any
such use or occupation and the Company incurs no additional expense in connection

therewith.



SECTION 7. COMPANY STOCK.

The Company, or any entity holding this Agréement or doing any business
hereunder, shall not issue any of its corporate stock on account of 4this grant. Any
violation of the terms of this Section shall, at the option of the City and upon the
passage of appropriate ordinance by the Council, operate as a forfeiture of this grant.
SECTION 8. OFFICE LOCATION AND SERVICE RESPONSE.

The Company shall maintain an office within the corporate limits of the Ci'ty,
provide a toll free telephone number, and shall provide prompt, reasonable responses
to customers’ service requests. The office must be sufficient in size and staffing to
serve the needs of its customers throughout its local service territory. The Company
shall provide a 24-hour toll free telephone number for emergency use that is available
seven (7) days a week.

SECTION 9. FRANCHISE FEE.

(a) Imposition of Fee. The Company agrees to pay the City a fee (“Franchise
Fee”) equal to two (2.00) percent of all gross receipts from the delivery of gas to all
customers within the present or any future corporate limits of the City. The Company
may credit against the gross revenues the net write-off for uncollectible accounts and

corrections of bills. Such payments are due and payable in quarterly instaliments to the
City within thirty (30) days after the end of each quaArterly period, beginning with the first
full quarterly period following the effective date of this Agreement.

(b) In General. The fee payments required by Section 9 and any other fees
required to be paid under this Agreement shall not exempt the Company from the

payment of any other license fee, permit fee, tax of any nature, or charge on the



business, occupation, property, or income of the Company that may be imposed by the
City except as may otherwise may be provided in the ordinance imposing such other
license fee, tax, or other charge. This section shall be interpreted as requiring the
Company to obtain a permit for construction only as required by the City Charter, Code,
or ordinance. The City may not impose any additional fees for the Company’s use of
public utility easements because of such easements being a part of the right-of-way
under this Agreement.

(c) Lien. For the purpose of securing to the City the payments required to be
made under this Section, the City shall have a lien and the same shall be charged upon
all the property, estate, and effects of the Company in any form, real, personal, or
mixed. The City may enforce this lien by civil action in a court of competent jurisdiction,
but such lien shall be subordinate to any mortgages or deeds of trust securing any bona
fide indebtedness.

SECTION 10. AUDIT AND INFORMATION REQUIREMENTS.

(a)  Audit Requirements.

1. Record Requirements. The Company shall keep and maintain
complete and accurate books and records of its business and opérations for the
purpose of in_sruring compliance with this Agreement.

2. Inspection of Records. For fhe purpose of verifying the data
provided pursuant to Subsection (a)(1) above, all records of the Company used in
compiling such data shall, at the close of each quarterly period, be open for inspection
by such officer, persons, or persons as may be appointed for that purpose by the City.

The City may audit the Company accounts relating to delivery of gas to its customers



within the corporate limits of the City and to the City outside its corporate limits, gross
revenues, and property subject to taxation by the City for the purpose of verifying the
distribution of such property by taxing districts, and may thus confer with the Company
regarding any alleged or reported discrepancies or irregularities in Company
procedures or activities relating to data submitted pursuant to this Section. The
Company shall provide responses to inquiries made by the City within a reasonable
amount of time.

(b) Information Required by Other Regulatory Agencies. The City may request
in writing copies of any and all reports, data, and any other type of information which
the Company is required to submit to any other governmental or quasi-governmental
body, including, but not limited to, the United States of America, the Federal Energy
Regulatory Commission, the State of Arizona, and the Arizona Corporation
Commission. Reports, data, and any other types of information filed confidentially and
not available to the public do not have to be submitted to the City.

(c) City Energy Usage. The Company shall upon request provide to the City
all information it maintains with respect to energy usage by the City at each location in
which gas is delivered to a City owned or maintained location. Such information may
be requested only once every twelve (12) months and shall be provided at the cost set
by the Company’s billing tariff as approved by the Aﬁzona Corporation Commission.
SECTION 11. RELIABILITY OF UTILITY SERVICE.

(a)  Service Outage Map. On an annual basis, the Company shall provide to

the City a report of all service outages that last for longer than one (1) hour, technical



upgrades made to its distribution system, and efforts made to improve the reliability of
the distribution system.

(b)  Reporting and Access. The Company shall report in advance to the City
any plans to include technological advances relating to communications systems, such
as fiber optics, which may utilize Facilities already in place for the transmission of
communication signals, which Facilities may be installed by the Company for its use,
the use of the City, or for use of others as the Company may license. The City may use
said Facilities if it reaches a prior agreement with the Company regarding consideration
for the use of said Facilities. In no event shall the City's use impair the Company's
ability to use its own Facilities. Upon request of the City, the Company will provide a
detailed report for the use of such communications systems subject to protecting
confidential information. Nothing contained herein shall be construed to authorize the
Company to provide commercial telecommunications activities to the public, nor shall
this Agreement be construed as a franchise or license for said telecommunications
activities within the City.

SECTION 12. EMERGENCY PROCEDURES.

(a) Company Eqﬁipment and Staff Requirements. The Company shall
maintain eqqipment and staff capable of providing timely emergency repairs and
restoration of service in case of power outages and other events which may present a
danger to public safety or health.

(b)  Joint Emergency Procedures. The Company shall cooperate with the City
in developing joint standard operating procedures for emergencies requiring the

collective response of City departments, such as Police and Fire, and the Company.



SECTION 13. INTERCONNECTIONS.

| The Company shall provide informaﬁon to its customers necessary for
interconnection of di‘stributed generation with its distribution system, and the Company
must allow such connections to its distribution system. The Company shall not impose
any requirements, standards, or tests on any grid-interconnected system exceeding
applicable federal or state regulatory standards.
SECTION 14. CONSTRUCTION, MAINTENANCE, AND REPAIR OF THE RIGHT-OF-
WAY.

(a) Interference with Public Uses. The gas transmission and distribution
systems, and appurtenances herein provided for, to be constructed, installed, operated
and maintained hereunder, shall be so located or relocated as to interfere as little as is
possible with traffic or other authorized uses, including that of other utilities, over, under,
or through the Right-of-way.

(b) Repair of the Right-of-way. If, in the installation, use, or maintenance of
its Facilities, the Company damages or disturbs the surface or subsurface of any public
road or adjoining public property of the public improvement located thereon, therein, or
hereunder, the Company shall promptly, at its own expense and in a manner
acceptable to the City and in accordance with applicable City regL_J,Iati(_),ns and
standards, restore the surface or subsurface of thé public road or public property or
repair or replace the public improvement thereon, therein, or hereunder in as good of
condition as before such damage or disturbance. If such restoration, repair, or
replacement of the surface, subsurface, or any structure located thereon, therein, or

thereunder is not completed within a reasonable time, or such repair or replacement



does not meet the City’s duly adopted standards, the City shall, following reasonable
notice to the Company, have the right to perform the necessary restoration, repair, or
replacement either through its own forces or through a hired contractor, and the
Company shall reimburse the Qity for its expenses in so doing within thirty (30) days
after its receipt of the City’s invoice. The Company will bear the full reasonable costs
of all barricades, signing, rerouting of traffic, or other actions which the City considers
necessary in the interest of public safety during the opening or alteration within the
public right-of-way.

(c) Construction Delay Costs. The Company shall promptly repair and
restore any property, street, alley, parkway, bridge, or public place in which the
Company has performed any construction activity within a time period designated in the
written notice to the Company. If, after the Company certifies to the City that its
Facilities are no longer in conflict with a public project, the City discovers the
Company’s Facilities in the Right-of-way are still in conflict and so delays the project’s
construction causing the City to incur damages due to such delay, the Company shall
reimburse the City for those damages attributable to the delay created by the conflict.

(d) City Notification of Delay. If the City becomes aware of a potential delay
involving the Company’s Facilities, the City shall promptly notify the Company of this
potential delay. o
SECTION 15. RELOCATION OF AND CONFLICTS WITH SERVICE.

(a) Relocation Requirement. Whenever the City shall, for a lawful purpose,
require the relocation or reinstallation of any Facility of the Company or its successors

in any Right-of-way, the Company shall, upon notice of such requirement and within a

10



reasonable amount of time, commence work to remove and relocate or reinstall such
Facilities as may be reasonably necessary to meet the requirements of the City. The
Company shall pay the costs of any such relocation or reinstallation unless it can
demonstrate to the City that its Facilities were lawfully installed therein prior to the
conveyance, dedication, or other transfer by any party of the Right-of-way to the public
or to the City. For the purposes of this Section, the acquisition of Right-of-way by the

City from another governmental entity shall not entitle the Company to reimbursement

from the City for relocation or reinstallation unless the Company can demonstrate to the

City that the Company’s Facilities were lawfully installed therein prior to the

conveyance, dedication, or other transfer by any party of the Right-of-way to the other

governmental entity. Any money and all rights to reimbursement from the State of

Arizona or the federal government to which the Company may be entitled for work done

by the Company pursuant to this Section shall be the property of the Company. The

City shall assign or otherwise transfer to the Company all rights it may have to recover

costs for such work performed by the Company and shall reasonably cooperate with the -
Company's efforts to obtain reimbursement.

(b)  Discovery of Conflicts. If, during the design or construction for public
improvements_, the City discovers a potential conflict with proposed construction, the
Company shall locate and, if necessary, expose its Facilities in conflict. The City shall
make every reasonable effort to design and construct projects to avoid relocation
expense to the Company. The Company agrees to furnish the location information to
the City within a reasonable amount of time from the date of the discovery of the

potential conflict.
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-(c)  Company Obligations if Conflict Exists. If, during the course of a project,
the City determines that the Company’s Facilities are in conflict the following shall
apply:

1. Prior to City’s Notice to Proceed to its Contractor. The Company shall,
within a reasonable time after receiving written notice from the City, remove or relocate
the conflicting Facility.

2. After City’s Notice to Proceed to its Contractor. The City and Company
shall immediately begin the coordination necessary to remove or relocate the Facility.
Actual construction of such removal or relocation shall begin within a reasonable
amount of time after written notification from the City to the Company of the conflict.

(d)  Prior Right of City. The City reserves the prior and superior right to lay,
construct, erect, install, use, operate, repair, replace, remove, relocate, regrade, widen,
realign, or maintain any street and public way, aerial, surface, or subsurface
improvement for all public purposes, including but not limited to water mains, traffic
control conduits, cable and device, storm sewers, subways, tunnels, bridges, viaducts,
or any other public construction within the Rights-of-way of the City. The Company
shall move its Facilities, consistent with Subsection (a), that are located in the Right-of-
way at its own cost to such a location as the City may direct within another portion of
the Right-of-way.

(e) Relocation of Non-Company Systems. Consistent with the limitations of
Subsection (a), if a conflict exists between the Company’s future or existing Facilities
and future or existing City utility or communication systéms, or non-City utility systems

occupying the Right-of-way under authority of a City permit, franchise, or license, the
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City shall not bear the cost of relocating such City systems or non-City systems,
regardless of the function served, where such systems must be relocated and the
conflict between the Company’s potential Facilities and existing Facilities can only be
resolved by the movement of the existing City or permittee systems.

SECTION 16. PROJECT DESIGN MODIFICATIONS.

If City construction projects require design modifications as a direct result of the
Company’s Facilities in the Right-of-way, the City and Company shall make reasonable
efforts, including design modifications if practicable, to avoid conflicts with Company
Facilities. The Company shall pay for any increased construction or redesign costs
caused by such modification. Such modifications may be made only in the event the
City and Company determine that modification of the project is more feasible than
relocation of the Facility.

SECTION 17. PERMITS AND LICENSES.

(a) Permit Requirement. The Company shall, when required by the City
Charter, Code, or ordinance, obtain a permit and pay all applicable fees prior to
removing, relocating, or reconstructing, if necessary, any portion of its gas transmission
and distribution system in the right-of-way. Whenever the Company causes any
opening or al_t_eration to be made for any purpose in any right-of-way, the v_v_ork_shall be
completed within a reasonable time and the Cémpany shall, consistent with the
requirements of the City Charter, Code, or ordinance, without expense to the City, and
upon the completion of such work, restore the property disturbed in a manner
consistent with the City’s duly adopted standards or as required by its permit which may

incorporate special standards when required for City purposes. Pursuant to the City
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Charter, Code, or ordinance, the City shall issue such permit to the Company on such
condvitions as are reasonable and necessary to ensure compliance with the terms and
conditions of this Agfeement and any other applicable ordinance or rule or regulation of
the City.

(b) Permit Requirement in Emergency Situations. Notwithstanding
Subsection (a), if the Company is required to make repairs in compliance with Federal
and/or State codes that are of an emergency nature, the Company shall notify the City
prior to suc;h repairs, if practicable, and shall obtain the necessary permits in a
reasonable time after notification.

SECTION 18. CITY ACCESS TO COMPANY INFRASTRUCTURE.

(@) In General. The Company shall, without cost to the City, permit the use
by the City of space in excess of the Company’s existing or projected requirements
upon its Facilities for Wires for fire alarm, police, and communications purposes of the
City. The Company shall furnish, string on the available space on its poles, and draw in
and maintain in the available space in the conduits and subways of the Company, all
Wires and fixtures necessary for fire alarm, police, and communication purposes of the
City. The City shall pay the Company's actual cost for providing access to its
infrastructure under this Section.

(b)  City Access to Company Underground Facilities. Whenever the Company
proposes to install new underground conduits or replace existing underground conduits
within or under the Right-of-way, it shall notify the City as soon as is reasonable prior to
such constructiorA and shall allow the City, at its own expense and without charge to the

Company, to share the trench of the Company to lay its own conduit. The City’s access
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may not unreasonably interfere with the Company's Facilities, the utility systems of
other entities lawfully permitted in the Right-of—way, or delay the accomplishment of the
project.

(c) Excess Capacity. If requested by the City under Subsections (a) and (b),
the design of any new or upgraded infrastructure of the Company shall provide for
capacity dedicated for City use. The City shall pay all costs of design, construction, and
maintenance of such infrastructure associated with such additional capécity.

(d) Indemnification. The City shall indemnify and hold harmless the
Company, its officers, employees, agents, and servants against and from any and all
claims, demands, causes of action, suits, proceedings, regardless of the merits of the
same, damages, including damages to Company property, liability, and costs or
expenses of every type, all or any part thereof which arises by reason of any injury to
any person or persons, including death, or property damage, resulting from the
negligence of the City, its officers, boards, commissions, agents, employees, and
servants which may be occasioned by the use set forth in this Section or while
performing any functions in proximity with the Company's operations under this
Agreement except where the Company’s negligence has in some manner contributed.

(e) ._Subject to applicable federal, state and municipal law, City reserves the
right and power to purchase and condemn thevplant and distribution facilities of
Company within City’s corporate limits or any additions there, as provided by law.
SECTION 19. FAILURE TO RENEW AGREEMENT.

If this Agreement is not renewed prior to the expiration of its term and the City

has not purchased or condemned the Facilities, the Company and the City agree to
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abide by the terms of this Agreement for one (1) year after such expiration or until a
new agreement is reached, whichever occurs first.
SECTION 20. REMOVAL OF FACILITIES.

When the Company abandons any of its Facilities and records such
abandonment pursuant to A.R.S. § 40-360.30(A), it shall notify the City of such
abandonment. Abandoned Facilities shall be removed from the Right-of-way to the
satisfaction of the City at Company’s cost unless permitted by the City to be left in place
in such manner as the City may prescribe. The Company shall, to the satisfaction of
and without cost or expense to the City, promptly remove such Facilities. All City
property affected by such removal shall be repaired and restored by the Company
consistent with the provisions of this Agreement upon written notice from the City. Any
such Facilities which are not removed within one hundred twenty (120) days of eithér
the date of abandonment or of the date the City authorizes removal, whichever is later,
shall automatically incur charges to be determined by the City. For the purposes of this
Section, “abandoned” has the same meaning as that term has in A.R.S. § 40-360.21(1).
SECTION 21. SUCCESSORS OR ASSIGNS.

(a) Assignment Requirements. The right, privilege, or franchise granted by
this Agreem(_a,nt shall not be leased, assigned, or otherwise alienated‘.without the
express consent of the City evidenced by an ordinance or resolution passed by the
Council. The Company shall provide not less than ninety (90) days’ notice to the City
prior to any such assignment. No dealing with the lessee or its assigns on the part of
the City to require the performance of any act or payment of any compensation shall be

deemed to operate as such consent. Any assignment shall become effective upon the
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passage of an ordinance or resolution by the City and written acceptance of this
Agreement and any renegotiated terms by the lessee or assignee.

(b)  City Consent Provided. The consent of the City is given to the Company
to subject this grant and any property constructed or operated under it to any present or
future mortgage or other charge incurred by the Company in the ordinary course of
business solely for the purpose of securing bonds, notes, or other obligations of the
Company. A mortgagee, creditor, or trustee may exercise its rights under any such
mortgage or charge without further consent of the City and may purchase at judicial,
trustee’s, or other involuntary sale and may own and exercise this Agreement and the
rights granted by it, but shall be equally subject, with the Company, to the duties and
obligations imposed by this Agreement.

SECTION 22. REGULATION BY THE CITY.

As required by the City Charter, the City expressly reserves to itself, subject to
the limitations of the Constitution and laws of Arizona, the right, whether in terms
reserved or not, to make all regulations which shall be necessary to secure, in the most
ample manner, the uniform, convenient, and adequate service to the public, including,
among other things, the right to pass and enforce ordinances to require reasonable
extensions of, such service and of such public utility works. The City, sgbjep_t to the
limitations of the Constitution and laws of Arizona, éhall have full power to enforce, by
forfeiture or otherwise, compliance by the Company with all of the terms and conditions
of this Agreement for the effective security of efficient service or for the continued
maintenance of the property of the Company in good condition and repair throughout

the term of this Agreement.
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SECTON 23. DISPUTE RESOLUTION.

(a) In General. If a dispute exists regarding an obligation of the City or
Company under this Agreement and the matter cannot be resolved through the mutual
agreement of the parties, such controversy may be submitted to arbitration. The
arbitration procedures described in A.R.S. § 12-1501, et seq. (Uniform Arbitration Act),‘
shall be followed to the extent they do not conflict with the provisions of this Section.

(b) Dispute Resolution Board. All disputes regarding an obligation of the
Company or City under this Agreement may be submitted to a Dispute Resolution
Board. The Board shall consist of one member selected by the City, one member
selected by the Company, and a third person agreed upon by both parties. The person
agreed upon by both parties shall be chairperson of thé Board. The City and the
Company shall share expenses for the Board equally.

(c) Decisions of the Board. The Board shall hear disputes promptly and
render an opinion as soon as possible but in no event later than sixty (60) days after the
Board has concluded the arbitration proceedings. Decisions of the Board are not
binding on the City or the Company.

SECTION 24. ENTIRE AGREEMENT.
This Agreement constitutes the entire agreement of the parties. -There have

been no representations made other than those contained in this Agreement or any

-exhibits.

SECTION 25. SEVERABILITY.
(a) In General. Except as provided in Subsection (b), if any provision of this

Agreement is adjudged invalid or unconstitutional, the same shall not affect the validity
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of this Agreement as a whole or any part of the provisions hereof other than the part so
adjudged to be invalid or unconstitutional.

(b) Excepfion. If any part of of Section 9 is adjusted invalid or
unconstitutional, this entire Agreement will be deemed to be invalid and without effect.
SECTION 26. INDEMNIFICATION AND INSURANCE. .

(a) Indemnification. The Company shall indemnify, defend, and hold
harmless the City from any and all claims, demands, suits, actions, proceedings, loss,
cost, and damages of every kind and description, including any reasonable attorney's
fees and/or litigation expenses, which may be brought or made against or by any
person, caused by, arising out of, or contributed to, in part, by reasons of any act,
omission, professional error, fault, mistake, or negligence of the Company, its
employees, agents, representatives, or affiliates, their employees, agents, or
representatives in connection with or incidental to the performance of this Agreement,
or arising out of worker's compensation claims, unemployment compensation claims, or
unemployment disability compensation claims of employees of the Company and/or its

affiliates or claims under similar such laws or obligations.

(b) Insurance. The Company shall maintain throughout the term of this
Agreement liability insurance to adequately insure and/or protect the legal !iabil.ity of the
Company with respect to the installation, operatioh, and maintenancg of its Facilities
together with all the necessary and desirable appurtenances authorized by this
Agreement to occupy the Right-of-way. Such insurance program will provide protection
for bodily injury and property damage including contractual liability and legal liability for

damages arising from the operation by the Company of its Facilities. Such insurance
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program shall comply with the insurance requirements of the City Risk Manager. The
Company shall file with the City documentétion of such liability insurance program
within sixty (60) days following the effective date of this Agreement and thereafter upon
request of the City. Failure to file such documentation shall render this Agreement
voidable at the option of the City. The policy limits or any insurance maintained in
compliance with this Section shall not limit the Company’s indemnification requirements
under Subsection (a).

SECTION 27. FORCE MAJEURE.

The Company shall not be deemed to be in violation of this Agreement for the
delay of perform‘ance or failure to perform in whole or in part its obligations under this
Agreement due to strike, war or act of war (whether an actual declaration is made or
not), insurrection, riot, act of public enemy, fire, flood, act of God, or by other events to
the extent that such events are caused by circumstances beyond the Company’s
control and are not caused by negligence on the part of the Company or any person
acting on its behalf. In the event that the delay in performance or failure to perform
affects only part of the Company's capacity to perform its obligations under this
Agreement, the Company shall perform such obligations'to the extent it is able to do so
in as expeditious a manner as possible. The Company shall promptly notify the City in
writing of an event covered by this Section and fhe date, nature, and cause of the
event. The Company, in such notice, shall indicate the anticipated extent of such delay
and the obligations under this Agreement that will or may be affected by the delay or
failure to perform.

SECTION 28. ELECTION.
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This Agreement shall be submitted to be voted upon by the qualified electors
residing within the corporate limits of the City at a general or special municipal election
of the City to be held for that purpose. Before calling any such election, the estimated,
reasonable, pro rata expenses of the election, to be determined by the Council, shall be
first deposited by the Company for such franchise with the City Clerk.

SECTION 29. NOTICES.

Unless otherwise specified in this Agreement, all notices from the Company to
the City pursuant to or concerning this Agreement shall be in writing and delivered to
the City Manager. The Company shall maintain within the City throughout the term of
this Agreement an address for service of notices from the City by mail and a local office
and telephone number for the conduct of matters relating to this Agreement during
normal business hours. The Company shall provide to the City, within thirty (30) days
after the effective date of this Agreement, the name, position, and address of the
individual who is designated by the Company to receive notices from the City pursuant

to or concerning this Agreement.

—

DATED this __ 2 aib___ day of Qumg 2004,
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CITY OF NOGALES

Altest,
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T

City Kioshey
i

;

;&«

UNS GAS, INC,

ok ik,

Title; Senior Vice President
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